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DEFENDANTS’ EXHIBIT NO. A-21: 


SULLIVAN & CROMWELL MEMO, DATED JANUARY 2, 
ea 


5% ATTORNEYS TRH Sec, fio 
ee . a JA10O71 
; January 2, 1969 
MEMORANDUM FOR TI{IS SECURITIES AND EXCHANGE COMMISSION 


RE: Armour and Company - Ceneral 
Host Corporation 


General Host Corporation cleared with the SEC 
Staff and mailed to stockholders on December 27, 1968 a 
proxy statement related to a special meeting of stockholders 
to be held on January 20, 1969 for the purpose of increasing 
the au;horized common stock of General Host and authorizing 
an exchange offer of 7% subordinated debentures and warrants 
to purchase common stock to be made to the common stockholder: 
of ‘rmour. On December 30, 1968, General Host filed with the 


Commission a registration statement (Form S-l1) covering th 


exchange offer. In its essential parts the prospectus com- 

: prising part of such registration statement includes verbatin 
the material in the proxy statement, and references herein are 
to the page numbers in the proxy statement, but ere intended 
to refer equally to the same material in the registration 
statement. 

We are counsel for Armour and Company whose stock- 


holders are the (targets)in the exchange offer. We are writing 


this memorandum in order that the Staff may consider carefully 


why we consider the proxy statement and the registration state- 


<< * > o— . —_ 


ment to be misleadin both to the stockholders of General Host 
——_—————— eee ’ 


and to the offeree Armour stockhclders, 


A. ot ae Ss 1e iN sh 
nag Sone sewer “fi? a 
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1. On page 3 of the proxy statement it is pointed 
out that the Department of Justice has taken the position 
that acquisition of control of Armour by General Host would 
yiolate the 1920 Packers Consent Decree, that General Host 
4s discussing this matter with the Department, and that it 
may become necessary or desirable for General Host to modify, 
dispose of or agree to dispose of a substantial part of its 
business. The proxy statement goes on to say that General 
Host might be required to dispose of its food production and 
processing operations which constituted 73% of sales in the 
first 40 weeks of 1968 and now constitute 32% of total assets. 
Also, it is indicated that General Host may have to modify 
the product line carried in its convenience stores. 

We consider that the foregoing is a gross under- 


statement, since the Packers Consent Decree (a copy of which 


SS 


——_ —_——— 


4s attached) broadly prohibits Armour, and presumably a 


controlling person of Armour, for otherwise the Decree is 


—_——_——_-———_ — —- 


easily circumvented by formation of a holding company, from 
retailing meat prddiate 40ers products and fresh produce. 
It is impossible to conceive of a retail food operation not 
carrying these items. Therefore, if the Decree is to be 
enforced, General Host would have to completely cease its 
convenience store business, as well as its food production 
and ‘processing operations. Also, General Host would have to 


cease completely its business of operating restaurants in 
g 


JA1073: 


the National Parks, which is an essential part of its es5 
Géalied)tourt ss Business (see page 21 of the proxy statement). 

It follows from this, we believe, that for General Host tc 

legally acquire control of or combine with Armour would 


require General Host first to desist from virtually all of 


its present business. If this is so, it is meaningless end 
misleading to present combined figures of these two companies 
_- -- — = 

in a proxy statement or a prospe is, since the past opera- 


tions of Generel Host have no significance tor the purpose 
of evaluating such a combination. This makes all .f the 
combined figures in the proxy si atement, both book value 


and earnings, beside the point. Assuming the Consent Decree 


4s enforced, we believe that the only business which would be 


left upon combining these com anies would be the business in 


t 


which Armour is now engaged. General Host's other businesses 
and assets (which have 2 book value of some $62 million, not 
———— 
———————— 


counting its investment of some §61 million in Armour stock, 


and (hopefully)could be made to realize that much on a forced 
sale) might be used to reduce its {indebtedness which apparently 
is now in the order of & leas) $87 million. If this were done 
and the exchange offer were made, and General Host vbtained 
control of Armour, the effect of the whole transaction would 

be simply to saddle the Armour operation with tremendous 
4ndebtedness whi . Armour estimates would approximate $574 


Ew bb diner 
tong st indebtedn 


milliongas compared with Armour's pres ess of 
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so far as its public stockholder re concerned, fr such 
stockholders to the stoc: f General Host, with the 
Armour stockholders, havir the dubious right through exerciss 


| 
of their warra::ts, to buy baci 


their equity interest in thi 


r> 
m4 
~ 
- 
_ 
~- 
* 


Even if the p1 t t ul in the proxy statement 
is permitted to re in, ggest that the contribution of tt 
food productio: t procs ig Operations to earhings is equally} 
as important its shares of sales and asset value, --d that 
the cont t i shares of the convenience stor to thess 
4tems should also be set forth. Otherwise, in the context of 
divestiture by General Host, the pro forma combined income an 
book value figu rec etely irrelevant. 

In view of th for going, 4 Ly well be that no 
proxy statement or prosp¢ of General Host can be eeucate 


and not misleading before 


—_—_——— 


Justice decides on what is 


Consent Decree. 


ch time as the Department of 


ippropriate under the Packers 


——~) 


f 

7 

‘ 
~+ 
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~ 
> 
+ 
os 
~ 
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that counsel 


: : 
tax consequences to Armour stockholders on any original 
discount on the debentures. We would think it essentioe} 
- 
that Armour stockholders be advised that to the extent an, 
proceeds from th sale or payment of the debentures exceed: 
their tax basis for the debentures, *hey might b subject 
to ordinary income tax, rather than capital gain, if such 
; eeds ¥ ‘ , p +) ’ the face nt of the le bent} 
le originel issvte d int. 
3. The proxy statement 2, says that C I 
Host reserves the right to acquire Armour shares sut 
to the exchange offer by purchases, !/ further exchanges, 
"by merger", and that approval cf the exchange offer shall 
os pabial 
be deemed to constitute approval of any such transac‘ion. 
Query how the stockholders of General Host can approve 
merrer by voting in favor of the proposals at thi January 
stockholders' meeting. In any event, upon a merger, there 
would be appraisal rights, and there.is no indication in the 


——-. - 


proxy statenent of this fact or where the funds would com 
from to satisfy such rights, particularly if they should be 
exercised by a substantial number of stockholders. In the 
absence of a combination of the conpanies through a merger, 
sale of assets, or some other such means, it is impossiblé 


to see how General Host, even if successful in naming more 


JALOVE 


than a majority of the directors, so long as a single 
public stockholder of Armour rema’ ed, cuuld use the assets 
or income or cash flow of Armour to service General Host's 
" “‘Andebtedness. Please bear in mind that frmour has a 17-man 
classified Board of Directors, divided into three classes with 
three-year terms and cumulative voting, and that accordingly 
General Host cannot elect a waiosity of Armour's directors 
until at least the second annual meeting after completion of 
‘the exchange offer, and perhaps not until after the third 
annual meeting. | 

We would think that in a situation of this kind 
a@ proxy statement or prosnectus should show rather explicitly 
the projected source of funds to service new indebtedness, 
particularly where, on a 40% aequisition basis, such indebted- 
ness will constitute 80% of pro forma capitalization, and an 
even higher percentage as General Host's interest in Armour 
increases. ; | | 

4. We question the adequacy of the bold face 

—=—— 

disclosure on page 8 that the allocation of the estimated 
excess of purchase price over net assets of Armour to depre- 
ciable or amortizable assets "could have a material effect on 
future earnings of General Host Corporation". Indeed the 
effect might be so great as to cut in two or even further 
reduce the pro forma per share income before extraordinary 


items, assuming General Host acquired over 507 of Armour. 


= 


Even the figures given in the bold face paragraph disregard 


JA1077 
the fact that Gencral Host envisages that it may spend some 
$8 million (which is 25% of its current net worth) in expenses 
in making the exchange offer (that is $1.40 per share for 
Dealers Managers and Soliciting Dealers on roughly 5,000 ,000 
shares plus $900,000). 4 
sy Also, we consider that the failure to include on ; 
page 8 any explanation of the adjustments made in moving from 
Income (Loss) Before Extraordinary Items, Extraordinary Items, 
and Pro Forma Net Income (Loss) to the Pro Forma Per Share 
figures is a material omission. We could not understand these 
figures at all without consulting with professional accountants, 
particularly the change from negative loss figures in the 40% 
column to positive per share figures. 

5. The tabulation of pro forma per share book 
value on page 5 is, we believe, misleadi ge It purports to 
show an increase in book value, solely as a result of the 
arbitrary value assigned to the warrants issued in the exchange. 
The amount of intangible assets included in the tabulated 
figures is given in a footnote, but what is missing is a column 
of declining figures of tangible book value. to a negative 
figure of about $16 at 100% ownership, which would result from 
the exchange offer. These figures would appear to be far more 
significant than the figures now in the tabulation. At the 
least they gawd be set alongside the figures now included. 

If General Host's outstanding convertible notes 


shovli not be converted, and there is no assurance that they 


“JAL078 


will be, the book value of its common stock is $15.10 per 
share, not $20.02 as shovm in the table On page 5. A column 
is needed to show book value on various levels of conversion 
of the convertible notes. | 

We note that General Host has assigned as the value 
of the warrants the precise amount of estimated original issue 
&i'scount for the debentures ($61 million). There is no basis 
in law, accounting or economics for this kind of arbitrary 
assignnent of values and we believe that at the least the 
basis, or lack thereof, for such assignment of values should 


be stated. 


-7a- 


HA107G 0 


We would think that the pro forma combined state- 
ment of income per share should in ‘oun way take account of 
the fast that the exercise of the warrants would result in 
tripling the out standing General Host shares, assuming conver- 
sion of General Host's convertible notes. It is unrealistic 
and misleading to show a pro forma per shere net income figure 
of 384. assuming 100% acceptance of the exchange offer, with- 
“out sowe indication of what this figure would be after exercise 
of the 8,865,000 warrants, use of the proceeds to reduce 
indebtedness and division of the adjusted earnings by the 
new number of outstanding shares, namely 12,834,748. 
ad The exercise of the warrants would result in a very 
| so to indicate in the pro forms combined statement of income. 
LETTE 


The Armour book value figures given in the next to 


—_ 


last paragraph on page 5 are not complete. They are computed 
without making adjustment for conversion of Armour's 4-1/2% 
convertible debentures, although the comparable figures for 
General Host assume conversion of its outstanding convertible 
notes. Also, there is no indication of the very substantial 
excess of the current marset value of Armour's stockholdings 
in Armour-Dial over the book value at which Armour-Dial's 
assets are carried by Armour in its consolidated balance sheet. 
6. The outstanding Armour $4.75 preferred stock 


shown in the capitalization table on page 7 will really be 


“ 


~JA1080 


‘senior so far as Armour's assets are concerned to all 
indebtedness of General Host including the 7% subordinated 
debentures to be issued in the exchange offer, at leas 
until General Host and Armour are merged into a single 
corporation. There is no indication of this in the capi- 
talization table or of the fact that this stock would 
become subordinate to all of the indebtedness of both 
corporations as a result of a merger. We would think that 
this should be brought out. 

7. In a transaction as complex as this, we would 
think that the prospectus should have at the very beginning 
an introduction containing the salient features and highly 
speculative aspects of the offering. These are the antitrust 
problems and the magnitude and effect of possible divestitures 
by General Host including the resulting lack of significance 
of pro forma combined figures; the relative sizes of the two 
companies; the inordinately large amount of debt which General 
Host will incur and how it will be serviced; the fact that, at 
least until the corporations are merged, the indebtedness of 
General Host will be junior to that of Armour including its 
subordinate debentures and preferred stock. Obviously these 
factors make acceptance of the exchange offer a very risky 
business. 

8, We suggest that the Department of Justice has i 


a necessary and legitimate interest in the content of any 


-f2, 
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prospectus used by General Host for this exchange offer, 

and we assume that the Commission has sougnt and received 
clearance by the Department of the material in the proxy 
statement describing the antitrust problems. In our opinion, 
as counsel for Armour, the acquisition by General Host of 
control of Armour would violate the 1920 Packers Consent 
Decree, and \ equest that the Staff require that this 
opinion be set forth in the prospectus. 

9, Furthermore, in our opinion, General Host is 
now an investment compeny, is and has been operating in 
violation of the Investment Company Act of 1940, and as 4 
result the 7% subordinate debentures and warrants proposed 
to be issued in the exchange offer will be illegal unless 
General Host is successful in obtaining an exemption from 
that Act, which exemption Armour will vigorously oppose. 


We also request that this opinion of Armour's counsel 
_ -_————_—- i. ee ean 


be included in any prospectus presenting the exchange offer 
is aac AR CESS ; jpatadieicensbedaerent nS 
to Armour stockholders. 


——eoeo ae 


10. Armour will release its full audited figures 


es i 


for its fiscal year ended November 2, 1968 on or about 
January 9, 1968, and these will be made available to General 
Host when they are released so that they may be taken into 
account and incorporated into any amendment to the registre- 


tion statement. 
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DEFENDANTS’ EXHIBIT NO. A-22 


LETTER FROM SULLIVAN & CROMWELL TO SEC, DATED 
JANUARY 6, 1969 
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DEFENDANTS' EXHIBIT NO. A-23: 


LETTER FROM KIRKLAND, ELLIS TO SEC, 
_JANUARY 6, 1969 
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DEFENDANTS' EXHIBIT NO. A-25: 


ADVERTISEMENT, WALL STREET JOURNAL, DATED 
_ JANUARY 9, 1969 


Tt, WALA, SMTA ate WAN 


ARM©O »U 


To Armour £ 


General tiost Corparation, a company with 3 top heavy debt siructure, 
approrimatcly one tent the sue of A nour in sales and profits has filed 
a Registration Statement covering an cactange offer tt proposes to mone 
to Armour scx holders in an effort to obtain contro! of Armour 

For each Armour common share tendered, Gene: a! ltost proposes to 
offer $60 principal 1% tuber os due in 1994 
and 1% warrants expering in 1979 to purchase General Host stock at $45 
per share 

in due course, we will advise you of the many compelling reason 
why you should reyect this off However, the primary pur 
pose of tts tetler ts cimpty to moke sure that every Armour ttockhottor 


Stockholders: 


amount of nated debent 


out of hand 


understands tee very substantial mths involved mn wrevacably tendenng 
any shares to Genera! Ilost wali the very serious ants trust accounting 
debt service and other problems mherent in Unis olfer have been 1csotved 


or clarified 


Anti-Trust Considerations 


In the opinen of Sullivan & Cromwell and Kirkland, Cllis, Hodson, 
Chatletz & tasters, Counsel to Armour, conirel of Armour by General 
Host. as now constiluled, would be a flagrant molation of the principles of 

+ Ahe Packers’ Consent Docrec of 1970. 
Also, General Host now acknowledges that 


“The Department of Justice has indicated to General (host) 
that in ils wew the acqu 
under present c.rcumstances would violate Hus Decree.” 


sition of control of Armour by General 


ft is important thet Armour stockholders understand the basic prin 
ciples involved 

For 48 years, Armour has been subject to the resirictions unposed 
by the 1920 Packers’ Consent Decree which perpetually enjomns Armour 
from (tee manufacture and/or sele of some 140 food and nen-ivad dems, 
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“in addition, Genera! may find it necessary or exped’ ent to 
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DEFENDANTS’ EXHIBIT NO. A-26: 


LETTER TO ARMOUR SHAREHOLDERS, DATED JANUARY 
9, 1969 


Aw 


‘ ° . 
. JA1085 
} [Anmour if 
ARMOUR AND COMPANY 


CHICAGO, ILLINOIS 6O6GRO 


WH LIAM WOOD Pirin ce 


Crammer OF Tee BOeny 


January 9, 1969 


TT) Anmourn STOCKIOLUIKS 


Cyxenat Host Co. vonaTtiox, a company with a top-heavy debt structure, and approximately 


1/10th the size of Armour in sales nnd profits, has filed a Registration Statement covering an es 


change offer it proposes to make to Armour stockholders in an effort to obtain contr | of Armour 


i 
For cach Armour common share tendered, General Ilost propo to offer £60 principal 
amount of 7% subordinated deben'ures duc in 1994 and 144 warrants expirmg in 1979 to pur 


chase General Ilost stock at $45 per share 


In due course, we will advise you of the many compelling reasons why you should reject thi 
offer out-of-] 1. However, the primary purpose of this letter is simp! io make sure that every 
Armour stockholder understands the very substantial risks involved in irrevocably t ndering any 
shares to General Host wntil the very serious anti-trust, accounting, delt service and other prob 


lems inherent in this offer have been resolved or clarified 


ANTI-TRUST CONSIDERATIONS 


In the opinion of Sullivan & Cromwell and Kirkland, Ellis, Hodson, Chaffetz & Masters 
Counsel to Armour, control of Armour by General JTost, as now constituted, would be a flagrant 


violation of the principles o1 the Packers’ Consent Deeree of 1920 


Also, General Host now acknowledges that 


“The Department of Justice has indicated to General (Host) that in its view the acquisition 


of contre! of Armour by General under pro ent cireumstanees would violate this Decree 
It is important that Armour stockholders understand th busic principles involved 


Mor 48 years, Armour has been subject to the restrictions imposed by the 1920 Packers’ Con 
sent Deeree which perpetually enjoins Armour from the manufacture and/or sale of some 140 
food and non-food items, including bread, biseuits, flour, sugar, rice, condiments, ¢ offec, tea, milk, 
ervcam, soft drinks, fresh and canned fish, fresh and ennned vegetables, fresh and canned fruits, 
nuts, jellies, cereals, and the retail sale of meat, all of which General Ilost produces or sells in its 
stores or serves in its restaurants. The Decree clearly applies not only to Armour but to any per 


son controlling Armour 


On two occasions Armour hax unsuceessfully sought to have the Decree modified, and ther 
in nO VK ut tu believe that General Hust will be any more suceeeful in this regard than Armour 


has been 


Since almost all of General Host's operations are dependent upon products apecifieally for 
hidden by the Consent Deeree, in Our opines nd that of our Counsel, before General Hust could 


exereise control of Armour, it would have to liquidate virtually is entin business, Otherwise, 


the Department of Justice would be successful, we and our Counsel believe, in obtaining a Court 


JA1086. 


Order holding that General Vost's control of Armour violates the Deerce and that it is required 
to divest itself of either its Armour stock or the forbidden businesses, 


The statements in General Host’s Repistration Statement as to the anti-trust implications 
of its offer are incomplete and misleading. There are, however, a few statements which are very 
enlightening : 


“ 


... it is possible that a court might construe the Deerce to restrict General's control of 
Armour”; 


“Accordingly, it may beeome neeessary or desirable for General to modify, dispose of or 
agree to dispose of, a substantial part of its assets and businesses”; 


“The asse*s or businesses... General might be required to modify or divest could include 
some, or substantially all of its food production and processing operations” (73% of sales 
in the first 40 weeks of fiscal 1968) ; 


“Tn addition, General may find it necessary or expedient to somewhat modify the produet 
linc earried in its convenient stores.” 


No explanation is given as to how a bakery (General Iost’s major business) ean modify its 
operations so as to terminate the production and sale of baked goods and still stay in business 
or how a convenience store which is another name for a mini-supermarket can withdraw its 
basie food produets and still attract customers. Even General TIost’s tourism facilities ars de- 
pendent upon restaurant operations whieh would violate the Consent Deerce. 


Conceivably the management of General Host might be willing to liquidate all of its pres- 
ent business and reduec General Host to a thinly capitalized shell, in order to obtain and exer- 
cise control of Armour. What General Host might realize upon a foreed sale of its forbidden 
businesses is unknown, but since these businesses have not historica'!y sold at a high ratio to 
earnings, it is safe to say that the price would not approach the very high 40 times earnings 
ratio at which General Ilost’s stock now sells and that the sales would adversely affect General 
Ilost’; earnings, financia) position and the market price of its stock. 


INCOME CONSIDERATIONS 


If General Host elects to dispose of its present business, the pro forma combined statements 
of income presented in its Registration Statement are meaningless. Tlowever, even as presented, 
these statements raise disturbing questions as to the ability of General Most to pay interest and 
amortization on its huge debt. “so, they do not take into account the fact that General ITost 
estimates it will spend up to about $9 million in expenses in making the offer. Interest on this 
amount, which is almost 259 of General JLost’s net worth, would substantially reduce net in- 
come. Nor do the figures of per share carnings reflect the dilution from the potential exercise 
of up to 8,655,000 stock purchase warrants which is over three times the number of shares now 
outstanding. 


As now set forth in General Jlost’s Registration Statement, the tabulation of pro forma com- 
hined carnings figures indicates that before extraordinary items General Host alone earned $1.00 
per share in the 62 weeks ended October %, 1968, that if General Most acquires 4090 of Armour 
(which would not permit te consolidation of their accounts for accounting purposes) Ceneral 
Host's carnings would become a deficit of $1,201,000 before extraordinary items, which would be 


ryya) 


equivalent to earnings of Y8¢ per share assuming conversion of General JTust’s convertible notes, 
and that if General Host acquires as much a. G09 of Armour (which would permit the consoli- 
dation of their earnings for aceounting purposes) these earnings before extraordinary items would 
be $1.20 per share. 
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Sut these fizures do not mean that General Host would have the cash flow necessary to serv- 
ive its greatly inereased debt. 


Kor so long as there continue to be any public stockholders of Armour, even if General Tost 
were in control of Armour’s Board of Directors, whieh is classified and elected for three-year 
ferms, General Host could not use Armour’s assets and eash flow-—exeept by the declaration of 
dividends—to service General Host’s indebtedness. 


In contrast to these dubious and speculative values, Armour’s prospeets were never brighter. 
For the year ended November 2, 1963, our earnings before extravrdinary items amounted to $3.73 
a share on the number of common shares outstanding at that date, and present indications are 
that earnings will continue to improve. 


Sincerely, 


WS @. Ave Ce 


Winttiam Woop Prixce 
Chairman of the Board 
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DEFENDANTS' EXHIBIT NO. A-28: 


LETTER FROM SEC TO SULLIVAN & CROMWELL, DATED 
JANUARY 17, 1969 


SECURITIES AND EXCHANCE COMMISSION 
WASHINGTON. DC 20549 P ' 
JA1088 A ‘)i 


JAN 17 139 


Circe OF 
THE CHAINMAN 


Robert A. McDowell, Esq. ' 
Sullivan & Cranwell ‘j 
48 Wall Strect ‘t 
New York, New York 10005 ij 


Re: General Host Corporation 
Armour and Company 


Dear Mr. McDowell: ig 


Yhank you for your letter of January 6, 1369 enclosing @ 
copy of a memorandum which discusses what you feel to be 
fnadequacics in the pending registration statenent of 
General Hest. 


I understand that General Host is a reporting company 

under the Securities Exchange Act and has had numerous Fy 
recent filings under the Securities Act. The staff 

will undertake to process the reyistration statement in 


a manner consistent with our responsibilitics urder the 
Act. s ¢ 


I am certain that the Division of Corporation Finance will j 
wisely exercise its discretion in determining the extent 
to which the Comission itself should be asked to partici: 


pate in the processing of the registration statement. 
Sincerely, / 
) Sf By 
\ —7 
; +s ee / Rint a) _ 
|” Manuel. F. Cohen \ 
y ; 
Chairmen 
a 
’ 
' 
; ) 
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DEFENDANTS' EXHIBIT NO. A-29: 


ARMOUR PROXY, DATED JANUARY 17,1969 


has Se as ~ JA1089 ; 


PRR pe gee a Ne 0 tice of annual 
stockholders of Armour and ae ‘ 

aon Ss cate a ae meeting of stockholders of 
tant that each stockLolder, av na 

peep tnd rel *- Armour and Company 
proxy, especially if he is not : 


able to = meeting. to he held February 21, 1069 


To the Holders of Common Stock of Armour and Company: 


The annual meeting of stockholders will be held in the Assembly Hall Auditorium in The Prudential 
Building, Prudential Plaza, 130 East Randolph Strect, Chicago, Illinois, on Friday, February 21, 1969, 
.at ten o’clock in the forenoon, for the election of six directors, the approval of the appointment of inde- 


pendent auditors for the 1969 fiscal year, and for the consideration of such other matters as may properly 
come before the meeting. “— . 


Holders of Common Stock of record at the close of business on January 7, 1969, will be entitled to 
vote at the meeting. For a period of at least 10 days prior te the date of the meeting, a complete list of 
the stockholders entitled to vote at the meeting will be open to the examination of any stockholder, for any 
purpose germane to the mecting, during ordinary busincss hours at the office of the Company, 401 North 
Wabash Avenue, Chicago, Illinois. : 


You are earnestly requested to sign, date and mail the accompanying proxy in the enclosed self- 
- gddressed, stamped envelope, whether or not you expect to attend the meeting in person. You may revoke 
your proxy for any reason at any time prior to the voting thereof. Your cooperation is respectfully 
solicited. ‘ ‘ 
By order of the Board of Directors. 


‘ : ; - Louts R. Mruter, 
Chicago, Illinois, January 17, 1969. . ee eT ; Secretary. 


PROXY STATEMENT 
The enclosed proxy is solicited on behalf of the management, and the cost of the proxy solicitation will 
be borne by the Company. In addition to the solicitation of proxies by the use of the mails, Georgeson & 
_ ©o. of New York City has been retained to aid in the solicitation at a cost estimated to be $5,000 and 
eertain officers and other regular employes of the Company may devote part of their time to such solici- 
tation by telegraph, telephone or personal calls. Proxies may be revoked at any time prior to the voting 
- thereof. 7 eo 


The Company knows of no matter, other than the election of six directors and the approval of the 
appointment of independent auditors for the 1969 fiscal year, that is to be acted upon at the meeting; but 
if any other business properly comes before the meeting, it is the intention of the proxies named in the proxy 
accompanying this statement to vote on such matters in acecidance with their best judgment. 


As of January 1, 1969, the Company had outstanding 6,112,229 shares of Common Stock, each share 
being entitled to one vote. Each holder of record at. the close of business on January 7, 1969, will be 
entitled to vote at the meeting and will have the right of cumulative voting in the election of the directors. 
As of January 1, 1969, no person owned of record, or to the knowledge of the management owned bene- 
ficially, more than 10% of the outstanding Common Stock of the Compeny, except General Host Corpora- 
tion which owned of record 16.4% of the Company's outstanding voting securities, represented by 
1,002,500 shares of Common Stock. . ; 


| aus . JA1090 ... 
/ | ELECTION OF DIRECTORS | 


Six directors arc to be clected at this mecting, for terms of three years cach. At the election each holder 
‘of record will have cumulative voting rights exercisable in person or by proxy, and accordingly the proxics 
named in the accompanying form of proxy may distribute the total number of votes represented by the 
proxies they hold (determined Ly multiplying the number of shares represented thereby by the number of 
directors to be elected) among all or any of the nominces in such manner as they in their discretion deter- 
mine. Subject to the foregoing, the proxies given pursuant to this solicitation will be voted for the following 
nominces, each of whom is now a director of the Company: MODESTUS R. BAUER, JAMES R. 
LEAVELL, CHARLES S. POTTER, MILTON STEINBACH, A. THOMAS TAYLOR and PERRY A. 
WHITE. If any of said nominees is not a candidate for election as a dircetor at the meeting, an event which 
the management docs not anticipate, the proxies will be voted (subject to cumulation as aforesaid) for a 


substitute nomince or nominces and for the other nominces above named. 


- 


INFORMATION CONCERNING NOMINEES AND DIRECTORS , 


Equity Securities Equity Securities of 
Principal Occupation Di- of the Company Armour-Dial, Inc. 
. end rector Beneficially Owned Beneficially Owned 
Mame Business of Employer* Since December 1, 1968* December 1, 1968° 
Wominees for Terms 
Expiring at Annual 
Meeting in 1972 
Modestus B. Bauer** Personal Investments, Long 1956 150,040 shares of Common 37,510 shares of Common 
Beach, California $700,000 414% Debentures 7 
James FR. Leavell** Retired (formerly President 1933 500 shares of Common 125 shares of Common 
- ef Continental Illinois $4,400 414% Debentures 
National Bank and Trust 
: Company of Chicago) 
Charles 8. Potter** President, The Union Stock 1960 178 shares of Common(1) (2) None(2) 
Yard and Transit Com- $700 44%4% Debentures 
pany of Chicago (operates 
jeago Stock Yards) ; 
Milton Steinbach*” Investment Banker, Wer- 1954 18,354 shares of Common(3) 4,559 shares of Common(3) 
theim & Co., New York, . 
New York (investment 
banking) ; 
A. Thomas Taylor** Chairman of the Board and 1966 530 shares of Common(4) None 
Chief Executive Officer, 130 shares of $4.75 
IPL inc. (world-wide Preferrod 
marketing, cattle ranch- 
ing and food processing) 
Perry A. Whito President, Baldwin-Lima- 1965 3,226 shares of Common(5) 800 shares of Common 
: Hamilton Corporation, a 
subsidiary of Armour and 
Company 
Directors Whose Terms 
Bepire at Annual s 
Mecting in 1970 ye 
; : z 
Chris L. Christenson © Personal Investmeats, 1951 1,400 shares of Common 350 shares of Common 
Tulsa, Oklahoma 
. James F. Donoven** Trustee, Frederick Henry 1954 None(1) (6) None(6) 
Prince Trusts, Chicago, 
Hlincis (managin 
woll, owned subsidiaries 2 
which operate stock 
ds, build, sell and 
industrial real E 
estate and engage in 
: other related activities) ; 
Homer J. Livingston®* Chairman of tho Board, 1956 148 shares of Common 37 shares of Common 
The First National Bank $1,000 414% Debentures 
ef Chicago 
2 
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E Equity Securitics : Equity Securities of 
; Principal Occupation Di of the Company pee #5 Ine. 
end rector Beneficially Owned Beneficially Owned 
Name ; Busincss of Employcr* Since December 1, 19¢8° December 1, 1968* 
George A. Rentschler** Personal Investments, New 1953 12,765 shares of Common None 
. York, New York 9581 shares of $4.75 
; Preferred 
Edward W. Wilson Retired (formerly Vico 1959 11,000 shares of Common(7) 500 shares of Common(7) 
Chairman of the Board, $24,000 414% Debentures 
Armour and Company) : 
Directors Whose Terms 7 
Ezpire at Annual 
Meeting in 1971 
E. Taylor Chowning President, The United Clay 1956 269 sharcs of Common(8) 67 shares of Common(8) 
; Products Company, Wash- $1,400 444% Debentures ; 
j ington, D.C. (manufac- 
| turers of clay products) 
Even T. Collinsworth, Jr. Group Vice President, 1968 4,250 shares of Common None 
Armour and Company $1,000 41%4% Debentures ° 
Clifton B. Cox Group Vice President, 1968 342 shares of Common 100 shares of Common 
ade 6 or ee ~  drmour and Company $7,000 434% Debentures syeeeere eo a 
David L. Duensing** Executive Vice President, 1968 1,433 shares of Common 358 shares of Common(9) 
Armour and Company; 
President, Armour-Dial, 
Ine. 
Charles BR. Orem** President, Armour and 1968 200 shares of Common 250 shares of Common 
Company $3,000 444% Debentures 
* William ‘Wood Prince** Chairman of the Board 1950 55,072 shares of Common(1) None 
and Chief Executive 65 shares of $4.75 
Officer, Armour and Preferred 
Company $26,000 444% Debentures 


« 


* + As furnished by each nominee or director. 
“* Member of the Executive Committee of the Company. 


(1) The management is advised that on December 1, 1968, the Frederick Henry Friuce Trust (1922), of which James 
#. Donovan and William Wood Prince are Trustees and William Wood Prince is one of several income beneficiaries, 
owned all the outstanding shares of F. H. Prince & Co., Inc., an investment company, of which Janus F. Donovan, 
Charles S. Potter and William Wood Prince are officers and directors, which owned, directly or throvgh subsidiaries, 
356,400 shares of the Company’s Common Stock; that the Frederick Henry Prince Trust (1947), the Frederick Henry 
Prince Testamentary Trust and the Abbie Norman Prince Trust, of which James F. Donovan and William Wood 
Prince are Trustees, owned 54,600, 7,000 and 18,900 shares, respectively, of the Company’s Common Stock, and the 
Fredorick Henry Prince Trust (1947) owned $499,000 of the Company’s 444% Convertible Subordinated Debentures. 


() The management is adviscd that on December 1, 1968, Mr. Potter’s wife and daughter owned 500 and 9 shares, respec- 
tively, of the Company’s Common Stock, and that Mr. Potter’s wife owned 125 shares of the Common Stock of Armour- 
Dial, Inc.; Mr. Potter states that he has no benoficial interest in such shares. 


€3) The management is advised that on December 1, 1968, Wertheim & Co., in which Milton Steinbach is a partner, owned 
40,967 shares of the Company’s Common Stock and 10,242 shares of the Common Stock of Armour-Dial, Inc., and Mr. 
Bteinbach’s wifo owned 13,390 shares of the Company’s Common Stock and 3,348 sharcs of tho Common Stock of Armour- 
Dial, Inc.; Br. Steinbach states that he has uo beneficial interest in such shares. 


(4) The management is advised that on December 1, 1968, Mr. Taylor’s wife owned 242 shares of the Company’s Common 
, Stock; Mr. Taylor states that he has no beneficial intcrest in such shares. 


(5) The management is advised that on December 1, 1963, Mr. White’s daughter owned 14 shares of the Company’s Common 
Btock and $100 of the Company’s 444% Convertible Subordinated Debentures; Mr. White states that fe has no bene- 
Mcial interest in such securities. 


(6) The menagemcut is advised that on December 1, 1968, Mr. Donovan’s wife and children owned 350 and 600 shares 
tespectively, of the Company’s Common Stock and that Mr. Donovan’s son owned 125 shares of the Common Stock of 
Armour-Dial, Inc.; Bir. Donovan states that he has no beneficial interest in such shares. 


(7) The management is advised that on December 1, 1968, Mr. Wilson's wife owned 195 shares of the Company’s Com- 
poy tyne be 48 shares of the Common Stock of Armour-Dial, Inc.; Mr. Wilson states that he has no beneficial intcr- 
est in such shares. ‘ 


(8) The management is advised that on December 1, 1963, Continental Clay Products Company, of which E. Taylor Chewn- 
ing is President and, together with his immediate family, is the beneficial owner of 70% of the capital stock, owned 400 
shares of the Company's Common Stock, $2,100 of the Company’s 444% Convertible Subordiuated Debentures and 100 
shares of the Common Stock of Armour-Dial, Inc. 


(9) The management is advised that on December 1, 1963, Mr. Duensing’s wife and children owned 200 shares of the 
Common Stock of Armour-Dial, Inc.; Mr, Duensing statcs that he has no beneficial interest in such shares. 
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Mr. Collinsworth, who was chosen a d'rctor of the Company on August 1, 1968, to fill the vacancy % 
created by the resignation of John M. Ioecner, has been employed by the Company since 1964; he 
was elected @ Vice President on April 7, 1964, and a Group Vice President on February 17, 1967, and 
is presently in charg of Armour Industrial Chemical Company, Armour Industrial Products Com- 
pany end Armour Le:ther Company; before coming to the Company, Mr. Collinsworth was engaged in 
financial consulting activities, prior to which he was President of Fanstecl Metallurgical Corporation, 
North Chicago, Illinois. Mr. Cox, wio was nominated and clected a dircetor of the Company at the 1968 
annual meeting of stockholders, has been employed by the Company since 1960, and was elected Group 


Vice President in charge of Armour Foods on May 29, 1967. 


APPROVAL OF INDEPENDENT AUDITORS 


The Board of Directors has appointed, subject to approval by the stockholders at this meeting, the 
firm of Price Waterhouse & Co. as the independent auditors te examine the accounts of the Company for 
the 1969 fiscal year. This firm has audited the Company’s accounts for many years and is o:.. of the 
. -~+——Jargest and best known firms of independent accountants. It has informed the Company that to the best 
of its knowledge and belicf it has no direct financial interest or any material indirect financiel interest in 
the Company and during the past three years has had no connection therewith otber than, av ir dependent 


guditors. 


REMUNERATION AND OTHER TRANSACTIONS WITH MANAGEMENT AND OTHERS 


Remuncration 


The following is a statement ‘of all direct remuneration, for services in all capacitics, paid or 
eccrued by the Company and its subsidiarics in respect of the last fiscal year to: (1) each director, 
and each of the three highest-paid officers, of the Company whose aggregate direct remuneration exceeded 


630,000, and (2) all directors and officers of the Company as a group; also, the estimated annual retirement 


benefits of the individuals named. 


Aggregate Direct Remuneration 


Capacities in which 
Name of Individual or Bemuneration was Begular 
Identity of Group Beceived Bemuneration 
ee ee ee ee ee q—_——— sess -__-_-- -— 
William Wood Prince Chairman of the Board and Chief 
Executive Oficer(1) $127,404 
Charles RB. Orem President (2) 99,712 
David L. Duensing Executivo Vice President ; (3) 
President and Chief Executive 
Officer, Armour-Dial, Inc. 89,616 
Even T. Collinsworth, Jr. Group Vice Presidsat ~ 76442 
Perry A, White Group Vice President 16,442 
Clifton B. Cox Group Vice President 73,077 
George A. Rentschler Director, Chairman of Executive 
Committee x ver gg oe 
. Hamilton Corporation, Employment 
Contract ; 66,175 
_ All directors and officers as a Directors, Members of Executive 
ap Bis personas including Committee, Officers 1,775,720 
. above 


Management Estimated 
Incentive Annual Retire- 
Compensation ment Benefits* 


$63,702 $43,057 
49,855 37,615 
44,807 65,869 
15,286 29,934 
15,288 30,025 
25,576 26,239 
0- 18,305 | 
400,101 


® The estimated amounts are based upon the assumption that persons under the age of 65 will continue in eligible employ- 

ment to that ago at current salary rates and without change in the pension and retirement plans. 
(3) Resigned as President and elected Chairman of the Board May 2, 1968. In addition to his regular remuneration, Mr. 
nce is to receive, pursuant to the employment contract entered into with the Company in 1964 (described below), 


ferred compensation, forfeitable under certain conditions. 
(2) Elected President May 2, 1963. 
(3) Designated Executive Vice President May 2, 1963. 


Under the Company’s Management Incentive Plan, incentive payments to eligible employees are to be 
based upon their accomplishment of pre-specified objectives, as appraised by the committee which admin- 
‘iters the plan. Incentive payments for outstanding performance may range up to 50% of basic salary. 


4 


' 


A 


- 
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Total payments under the plan for any fiscal ycar, if they exceed $250,000, must be within the lesser of 
(a) the amount by which Incentive Plan Earnings, less the pre-tax earnings equivalent of the Preferred 
Stock dividend requirement, exceed 129 of (i) stockholders’ equity plus certain deferred crediis, less 
(ii) the par valuc of the outstanding Preferred Stock plus a portion of the investment in foreign sub- 
sidiaries, or (b) 696 of Incentive Plan Earnings. Incentive Plan Earnings are defined to mean the con- 
solidated pre-tax earnings of the Company, exclusive of foreign subsidiaries, capital gains and losses and 
the amount made available by the plan. In addition, any Incentive Plan Earnings not paid ont in any 
fiscal year may be carried over and used to pay incentive compensation in subsequent years. All officers 
of the Company (including William Wood Prince, Charles R. Orem, David L. Duensing, Even T. Collins- 
worth, Clifton B. Cox and Perry A. White, whose payments shall be established by the Board of Direc- 
tors) and other employees of certain salary classifics‘ions are eligible for participation under the plan. 
Incentive compensation in excess of $5,000 may be pad, at the option of the committce, in cash, in 
installments or as deferred payment(s), or in the form of the Company’s Common Stock or 442% 
Convertible Subordinated Debentures. 


In 1964, the C..anary entcred into a contract with William Wood Prince whereby he agreed to serve 
the Compauy in an executive capacity for successive one year periods beginning January 1, 1965, unless 
terminated by cither party on 30 days’ notice, at a salary of $125,000 per year and, subject to specified 
ennditions, deferred compensation at the rate of $1,041.06 per month for a number of months equal to 
twice the vumber of months of his employment under the contract. 


As a result of the merger of Baldwin-Lima-Hamilton C° oration (BLH) into the Company on July 
2, 1965, the Company assumed a 1958 agreement between BLA and George A. Rentschler under which 
he became entitled, when his full time employment with BLH ceased in 1962, to receive compensation in 
the amount of $35,000 per year for life, in consideration of his rendering consulting and advisory serv- 
ices on a part-time basis and refraining from rendering services to a competitor of BLH. This amount 
is included in the above table. 


Stock Options and Related Indebtedness 


The following tabulation shows as to certain directors and officers and as to ell directors and officers 
as a group, with respect to options to purchase shares of the Company's Common Stock, (i) options 
granted since the beginning of the last fiscal year, (ii) shares acquired since that date pursuant to the 
exercise of outstanding options and (iii) the number of shares subject to unexercised options held as of 
December 20, 1968. . 

Total Unezercised 


Options Granted* Options Exercised Options [eld 
10/89/67 to 12/20/68 10/89/67 to 12/20/68 18/20/68 
Aggregate 
= oy Average ff. et Aggregate Average 
Name of umber Option Aggregate Aggregate Value at Donker Option 
Individual or of per Number Purchase Date of of Price per 
Identity of Grovp Shares Share of Shares Price Purchase Shares Share 
William Wood Prince ... _— $— —- §¢$ — $— 6,160 $40.81 
Charles R. Orem ........ 1,500 36.50 _— _ —' ~ 6900 43.41 
David L. Duensing ...... 1,750 36.50 1,100 36,344 49,225 5,790 41.64 
Even T. Collinsworth, Jr.. 1,000 36.50 4,250 198,013 252,875 2,000 41.13 
Clifton B. Cox .......--- 1,800 36.50 1,000 36,600 59,000 3,868 39.25 
Perry A. White .......-- a _ 1,000 25,530 49,125 2,177 25.53 
All directors and officers , 
asa group ......+++++- 33,550 $37.59 26,578 $1,032,783 $1,453,790 67,882 $39.73 
eee 


© No stock options have been granted to directors as such. 


Since the beginning of the Company's last fiscal year, D. E. Brooks, R. L. James, C. B. Johnson, W. C. 
Lothrop and J. C. Mommsen, officers of the Company, elected, pursuant to the provisions of their 
Restricted Stock Options, to purchace, respectively, 2,200, 1,430, 500, 3,300 and 1,600 shares of the Com- 
mon Stock of the Company on the installment basis. The largest amounts of indebtedness outstanding 
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thereon during such period were, respectively, $71,192.00, $51,208.30, $17,905.00, $110,704.00 and $54,183.00, 
and the amounts outstanding on December 20, 1968, were, respectively, $60,074.23, $51,208.30, none, 
$110,701.00 and $54,185.00. With respect to cach share purchased on the installinent basis, the Optionce 
is required to pay in cash at Ivast $5.00 at the time of exercise and a like amount on the first days of 
each May and November thereafter until the full purchase price has been paid. The shares purchased in 
this manner remain in the possession of the Company as a pledge to sccure the unpaid purchase price. The 
deferred balances of the purchase price do not bear interest, but only partial dividends (proportionate to 
the amount of the purchase price paid on the respective dates of declaration) are payable on such partly 
paid sharcs. 


Other Transactions 


Since the beginning of the last fiscal year, the Company purchased, at market prices, sccurities 
through Wertheim & Co., in hich firm Milton Steinbach, a director of the Company, is a part- 
per. Brokerage and dealer commissions paid to Wertheim & Co. during such period, charged at 
minimum New York Stock Exchange rates, were $3,558. In addition, Wertheim & Co. was the man- 
ager of a group underwriting the offering of 1,894,119 shares of Armour-Dial, Inc. The net income to 
Wertheim & Co. from this venture was $381,214.81. Wertheim & Co. also acted as advisor to the Co 
pany in connection with its offer to purchase shares of its Common Stock, for which it will receive a fee 
of $50,000. 


The Company has for many years made purchases in the ordinary course of business from IPL inc. 
of which A. Thomas Taylor, a director of the Company, is Chairman of the Board and Chief Executive 
Officer. These jurchascs have been principally of imported meats, and since the beginning of the last 
fiscal year have constituted less than 2% of the total business of each company. It is anticipated that 
+ these purchascs will continue. In August, 1968, the Company converted $2,203,400 principal amount of 
63% % Convertible Subordinated Debentures of FPL inc. into 220,340 shares of common stock and now 
owns approximately 29% of the outstanding common stock of IPL ine. 


Since the beginning of the last fiscal year, the Company, as lessee of phosphate rock lands from 
Crawford Real Estate Development Co. (Crawford), mc ’e payments of $790,000 to Crawford for phos- 
phate rock mined by the Company from the leased lands. James F. Donovan and Charles S. Potter, 
directors of the Company, are directors and officers of Crawford, which is indirectly owned by the 
Frederick Henry Prince Trust (1932). Although mining operations were completed in April, 1968, the 
Company will continue to make payment of minimum royalties of $600,000 a year until the termination 
of the mining lcase on October 31, 1970. alae 


The Company has long used established lines of credit with numerous banks including The First 
National Bank of Chicago, of which Homer J. Livingston, a director of the Company, is Chairman of the 
Board and Chief Executive Officer. From the beginning of the last fiscal year through December 31, 
1968, this bank received interest from the Company, at the prime commercial rate, aggregating $584,406 
on Joans in the maximum amount at any one time outstanding of $35,000,000. During the same period 
the Company, as lessee of motor vehicles and other equipment, paid rentals of $4,684,555 to the trus- 
tees of an equipment trust in which the bank has a 50% interest, and rentals of $196 406 for equip- 
ment leased directly from the bank. It is anticipated that these relationships will be inued. 


By order of the Board of Directors. 


x . Lous R. Maer, 
Ne Secretary. 


Chicago, Dlinois, January 17, 1969. 
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DEFENDANTS' EXHIBIT NO. A-32: 


LETTER FROM KIRKLAND, ELLIS TO SEC, DATED 
1968 


JANUARY 23 ; 


KINKLAND, 


Sie, Wei 
Securit! 
100 ¢ t 


a conw ¢ 
whici Lf 


£0102 ..é:3 
Vant to 
yroule 


I1.1IS, 
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HODGSON, Chsrrverz & Masters 


PRUDENTIAL PLAZA 


CHicsAce, ILLinoim Coco! 


Tisrnoie MAnpoten G-PORD 
J } y 2a, yc 

bee peLtD a € 

oy Ce iosdes 

4 ‘ BS26" 8 
} ] . ( 4 
porto 

nel or your inefermotde 1° 

Lt i rie | yr i Ce i 
} Ls Tidex Le ri4 $f. 
VV) t ol ( Tey ou wh 
coViae q° ‘ ric ‘ ecole j 
t @) ) ¢! : 1 ont. 


Very truly yours, 


Col d : 


A-34 
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DEFENDANTS’ EXHIBIT NO. A-34: 


LETTER FROM SULLIVAN & CROMWELL TO SEC DATED 
JANUARY 24, 1969 _ 


@ 
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17, AVENLUF MATIGNON, FARIS of 
TELUPHONE: 3850-00-00 
VELEX, PONTO 
CABLE ADDRESS: LAU YCOURT, PAIS 


SULLIVAN & CROMWELL 


TELEPHONE: BIR HAHOVER 32-5100 


see eer 48 WALL STREET, NEW York 10005 
CAGLE ADDRKEIS: LADYCOURTY, NEW YORK 


January 2A, 1069 


: asia ng ton nf De C 20025. 
‘ Dear’ Sirs ( 


Inelonpa hsrowlth is a copy of a Complaint vwiateb 


Le 


_. aomeny and Cony ny Hin coon against General Hoat 


Corporation. 


-_* . g 
Wa ave mito’: 'Y you Wii 


a wish to consider the 
i“ 
ics, eee Statenant filed 


hy Conemal Host Corpox: tfon on*o wv About December 20, 1008, 


Compluint in velation to ths 
Pi 


but not yot effective, partatntiog to rh proposed oxchangs 


| 
cecniities and XS ag 203 Commission, 

| 

: 

} 

k 
“ELS oe texarced to in tho Cosiplealor. (GO, WO eve sure you ; 
Sater ‘ } 
wii wish to considor the Complaint 3; cz]: tious 


ais 


129 Go the 


Ny 


brag es time be operating 
i 83 Un WMnregistored Anvestaent company. 


2, 


' = Yours sincerely, 


swuilivan &« Cromyvell 


P 


glosure) 


COs Yore ? fonuad Be Cohen 
sa . 
“, Mone Canvlea Ss. Shrava 
Iles», Soloaon PPO 32 


’ 


s 
r 
Ss a ed P : ee ee ee 


s 
§ 


JA1096a/ 


DEFENDANTS' EXHILIT NO.A-34(1): 


ARLICLE, NEW YORK TIMES, DATED JANUARY 24 
1969 


New York Times 
Friday, 
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January 24, 1969 


——————— 


Armour Seeks Take-Over Block: 
Mutual Fur-d Sues Merrill Lyre 


. Rebuff to General Host 
By GERD WILCKE 
Armour & Co. and one of its)Fina 
major stockholders filed suit in'a De 
Federal Court of New Yorklyesterd 
yesterday to enjoin the Gen-| $2-millio 
eral Host Corporation, its di-|Cou-t ag» 
tors, officers and bankers|gest stoci 
rom , “king a tender offer for Merrill Lyn 
any Agnour shares of common'& Smith, Inc, 
stock, The suit was filed in| F.LF. attorndfs charged the 
behalf of all Armour common fund's stock lost $1,- 
stockholders. |969,266.96 vigen Yhe brokerage 
‘ The suit charged a con- house alle; ked” infor- 


{ 


NVER, Jan. 23 (UPI 
ial Industrial Fund, 


‘ 


uptracy among General Host,'mation to /favored\ customers 
ts directors, officers and bank-|showing Jouglas Airtraft Com- 
ers, including Allen & Co., Inc.,)pany st wouid de¥line. The 

of the 


, Inc.,|fund saj 
as being in violation of the)custo 
Federal security laws and Mc 
Investment Company Act of/vivi 


‘Icharged 
‘joffer made by General Host, 
was bein 


ARKIOUR SEEKING. 
TAKE-OVER BLOGKY 


denying a Government request 
for a temporary restraining 


‘lorder to block efforts by Gen- 
‘leral Host to gain control of}. 
‘Armour & Co. : 


In ics complaint, Armour : 
that the exthrnge 


“pushed by @ vast, 
merchandising effort, by well- 
paid solicitors.” 

The complaint also alleged 
that it was unlikely that Gen-}. 
era) Host would be able to pay* 
the principal amount and inter- 
est on the nonconvertible. sub- 
ordinated $60 principal amount 
of debentures it proposed to 
offer Armour stockholders and 
that the value of the 144 war- 
rants it og d to offer was 
completely illusory. The corm-| 
plaint further alleged that the} 
tax consequences to stockhold- 
ers of Armour of the exchange 
‘loffer could be adverse. 

‘} The Armour complaint de- 
scribed the General Host non- 
convertible’. subordinated de-' 
ibentures as unsecured obliga 
tions of General Host to be 
as a means for “borrow- 

to $346-million from the 


all 

to be issued by Gen- 
eral Host, they would have to) 
se ee 


000. 
complaint concluded 
thé stockholders of 


rights in affairs of thé corm- 
y in —— for grossly; 
considerations. — 
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DEFENDANTS' EXHIBIT NO. A-35: 


_GREYHOUND TENDER OFFER, DATED JANUARY 27, 1969 


WH LIANE WO) Poniert 


CHAIN OF THE BO 


Sew ue 


JALOODS 


- A. 
Ce “we ” 


ASRMOOUNES 


Chite Aceves 


AW) COMPANY 


Wh ittoms GOGaN 


January 27, 3960 


Dear Srock toi pra, 


Accompany ings this letter is the offer of a wholly-owned subsidiary 
of The Greyhound Corporation to purchase shares of Armour's Conunon 
Stock at $65.00 pel share an 


eit h 


The Board of Dircetor:. lias carefully considered this offer; and 1 
am conveying it Lo you as meritingg your serious consideration to be 


weighed in terms of your personal situation, 


This letter is 


4¥9 Convertible Subordinated Dehentures, 


also heine sent to the registered holders of Armouc's 


Very truly yours, 


ARMOUR AND COMVANY 


Winns Woon Paisce 


‘Chairman of the Hoard 
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Offer To Purchase 2,500,000 Shares of 


ARMOUR AND COMPANY 
Common Stock 


By 


Greyhound Food Management, Inc., 


a wholly owned subsidiary of 


THE GREYHOUND CORPORATION 


at $65.00 per share net 


Scheduled to expire Thursday, February 5, 1969, unless cxtended 


To Common Stockholders of 
Arsiour axp Company: 


Greyhound Food Managemeat, Ine. (“Greyhound”) hereby offers to purchase shares of Common 
Stock of Armour aud Company (“Armour”) at $65.00 per share net of brokerage commissions and 
transfer taxes, in cash, on the terins set forth herein. This ofier will expire at 5:00 P.M. Chicago 
time on Thursday, February 6, 1969 unless extended. There will be public notice of any extension. 


The closing price of Armour Common Stock on the New York Stock Exchange on January 24, 
1969, the last trading day before the announcement of this offer, was $59.00. 


Greyhound will purchase on February 6, 1969, all shares tendered before 5:00 P.M. Chicago 
time on that date up to 2,500,000 shares. If more than that number are tend red, Greyhound may 
elect to purchase any or all of the excess. If it elects to take less than all shares tendered, Grey- 
hound will purchase tendered shares on a pro rata besis, will give prompt notice of the pro rata 
portion to be purchased, and will return the unpurchased balance as soon as practicable. 


’ 


Payment for all shares purchased will be made as soon as practicable after the purchases are 
made, Tenders may be withdrawn before 5:00 P.M. Chicago time on February 4, 1969. Thereafter 
they will be irrevocable. 


Armour stockhclders who wish to tender their shares must fill out and execute the enclosed Let- 
ter of Transmittal, which must either be accompanied by the stock certificates or contain the guaran- 
tee (in the space provided in the Letter of Transinittal) of a commercial bank, trust company, or mem- 
ber of a national securities exchange that the certificates will be deposited wit! five business days 
after notice of purchase has been given by Greyhound. The Letter of Transmittal so executed (and 
any accompanying stock certificates) must then be transmitted to the Tender Agent or one of the 
Forwarding Agents named below. The tender will be deemed to have been made when the Tender 
Agent or a Forwarding Agent receives either the Letter of Transmittal or a letter from a commer- 
cial bank, trust company, or member of a national securities exchange stating that the Letter of 
Transmittal hos been deposited with it and will be forwarded promptly. The letter rimst set forth 
the name of the tendering stockholder, the number of shares tendered and the serial number of the 
certificates evidencing the shares. ‘ 


Lehman Brothers is acting as Dealer Manager in connection with this offer, and Greyhound will 
pay them the reasonable and customary fees for such services, In addition, members of the NASD and 
members of national securities exchanges who solicit tenders will be allowed a commission (payable 
by Greyhound) of $.70 per share purchased hereunder if their names appear on the Letter of 
Transmittal, 
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The Tender Agent is: 


ContTiInestaL Jiutanors Navionan Bank anp Trust Company or Cricaao 
Corporate Sceurities Division 
231 South La Salle Street 
Chicago, Ilinois 60690 


The Forwarding Agents are: 


Finsr Nationa City Dank Bank or America N.'T.&S.A. 
24th Floor Corporate Agency Stoek Transfer Dept. 
111 Wal) Street P. O. Box 4308 
New York, New York 10015 Rincon Annex 


1 South Van Ness Avenve 
San Francisco, Californis. 94120 


Additional information as to Greyhound is set forth below. Greyhound reserves the right to 
waive any terms or conditions of this offer or any defect in tenders. 


ADDITIONAL INFORMATION 


Greyhound is a Delaware corporation having its principal office at 2301 West Lafayette Boule 
vard, Detroit, Michigan 45216. Its principal business is the furnishing of centralized management and 
accounting services to certain subsidiaries of The Greyhound Corporation which provide industrial and 
institutional food service or engage in the operation of restaurants both within the bus terminals used 
by Greyhound Lines, Inc. and elsewhere 


The Greyhound Corporation is a Delaware corporation having its principal office at 10 South Riv- 
erside Plaza, Chicago, Illinois 60606. Its principal business is that of a holding company, having no 
business operations other than the holding of stock and other securities of subsidiaries and engaging 
in such financing and management as is incidental thereto. 


If the offer is accepted to the full extent of 2,500,000 shares, the cost to Greyhound will be 
$162.5 million plus expenses of approximately $2.5 million. An affliate of Greyhound has arranged 
to borrow $74 million under an existing credit agreement with a group of banks. The agreement 
calls for repayment over a four year period if not renewed on any Mareh 31 anniversary date, and 
the interest rate ranges from the prime rate in effect from time to time to such prime rate plus 14 
of 190. The balance of the funds will be obtained by The Greyhound Corporation under established 
lines of credit with commercial banks at the prime rate and/or through the sale of short term nego 
tiable notes 


itreyhound is purchasing the Armour shares as an investment. Greyhound has no plans, in the 
event that it should acquire control of Armour, to liquidate Armour, sell its assets, merge it with any 
other company or make any major change in its business and corporate structure. 


Neither Greyhound nor she Greyhound Corporation nor any of the latter's subsidiaries or their 
respective affiliates, owns or has any right to acquire any shares of Common Stock of Armour. To 
the best of Greyhound’s knowledge, none of its officers and directors, none of the officers and diree- 
tors of The Greyhound Corporation and none of the latter's subsidiaries or their respective affiliates 
own any shares of Armour or have affected any transactions in Armour Common Stock during the 
past 60 days. 


Directors of Greyhound, their principal oceupations and business addresses are: Frederick W. 
Ackerman, Honorary Chairman of the Board of The Greyhound Corporation, 371 Market Street, San 
Francisco, California; Gerald IH, Trautman, President and Chief Executive Offiecr of The Greyhound 
Corporation; Jess Nicks, Vice President of The Grevhound Corporation, both of whose business ad- 
dresses are 10 South Riverside Plaza, Chicago, Mlinois; Henry A. Montague, President of Greyhound ; 
Bdward R. Marek, Vice President of Greyhound; Max W. Harman, Viee President of Greyhound; 
James VM. Rather, President of Prophet Moods Co.; all of whose business addresses are 2301 West Ta- 


2 
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fayette Boulevard, Detroit, Michigan; Charles S. Munson, Chairman of Executive Committee of Air 
Reduction Company, Ine., 150 Kast 42nd Street, New York, New York; and Peter J. Monaghan, Attor- 
ney at Law, 1732 Buhl Building, Detroit, Michigan. 


Officers of Greyhound in addition to those referred to above are Ermo Dartoletti, Roger B. Burr, 
John I. DeSaye, Eugene A. Kray, and George W. Thorsen, Vice Presidents, all of whom are 
employed full time at 2301 West Lafayette Boulevard, Detroit, Michigan, and George T. Christie, Seere- 
tary, and F, Edward Lake, Treasurer, Mr. Christie's and Mr. Lake's principal oceupations are as See- 
retary and Treasurer, respectively of The Greyhound Corporation at 10 South Riverside Plaza, Chi- 
cago, Illinois. 


Directors of The Greyhovnd Corporation, their principal occupations and business addresses are : 
Frederick W. Ackerinan, Honorary Chairman of the Boerd of The Greyhound Corporation, 371 
Market Strect, San Francisco, California; Gerald H. Trautman, President and Chief Executive 
Officer of The Greyhound Corporation, 10 South Riverside Plaza, Chicago, Ilinois 60606; Reymond 
F. Shaffer, Executive Vice President of The Greyhound Corporation, 10 South Riverside Plaza, Chi- 
cago, IMlinois 60606; William R. Adams, President and Chief Executive Officer of St. Regis Paper 
Company, 150 East 42nd Street, New York, New York 10017; Howard Boyd, Chairman and Chief 
Executive Officer of El Paso Natural Gas Company, 2727 Allen Parkway, Houston, Texas 77919; 
Frederick L. Ehrman, Investment Banker (Partner), Lehman Brothers, One William Street, New 
York, New York 10004; Paul E. Hoover, Honorary Chairman of the Board, Crocker-Citizens National 
Bank, 1 Montgomery Street, San Francisco, California 94120; Henry A. Montague, President of 
Greyhound, 2301 W. Lafayette Boulevard, Detroit, Michigan 48216; Charles S. Munson, Chairman 
Executive Committee, Air Reduction Company, Incorporated, 150 East 42nd Street, New York, New 
York 10017; Rankin M. Smith, Insurance Exceutive, Life Insurance Company of Georgia, 2718 Life of 
Georgia Tower, 600 West Peachtree Street, N.W., Atlanta, Georgia 30308; Ilans Stauffer, Director 
Chairman of Finance Committee and Member of Executive Committee, Stauffer Chemical Company, 
299 Park Avenue, New York, New York 10017; Harold C. Stuart, Attorney, P. O. Box 1319, Tulsa, 
Oklahoma 74191; James W. Walker, Vice President, Brady Security & Realty Corporation, 4 West 
58th Street, New York, New York 10019; Leslie B. Worthington, retired, 525 William Penn Place, 
Pittsburgh, Pennsylvania 15220. 


The officers of The Greyhound Corporation in addition to those referred to above are: Ralph 
C. Batastini, Vice President-Finanee; Sid Cato, Vice President-Publie Relations; Herbert J. DeGaff, 
Vice President-Marketing; C. J. Fleps, Vice President; Robert E. Gocke, Vice President-Industrial 
Nealtions and Personnel; Robert O. Lowe, Vice President-Comptroller; Jess Nicks, Vice President- 
Food Operations; Stephen F. Snyder, Viee President-Corporate Development; Vernon K. Ste- 
phens, Vice President-Sales and Planning; Charles M. Thomas, Vice President-Advertising ; George 
T. Christie, Sceretary ; F. Edward Lake, Treasurer, all of whom are employed full time at The Grey- 
hound Corporation's principal executive offices located at 10 South Riverside Plaza, Chieago, Ili- 
nois 60606. 


. This of.cr is not being made to, nor will Greyhound aceept tenders from, holdeys of Armour 
Common Stock in any state in which this offer or the acceptance thercof would not be in compliance 
with the laws of such state. In those states whose laws require this offer to be made by a registered 
broker-dealer, this offer is made on behalf of Greyhound by one or more registered broker-dealers 
who are licensed under the kiws of such state, including Lehman Brothers, who is acting as Dealer 
Manager for Greyhound in connection with this offer in those states in which Lehman Brothers is 
s0 licensed, 


All questions ws to the validity, form, eligibility (ineluding the time of receipt) and acceptance 
of any tender of shares will be determined by the Tender Agent, whose determination will be final 


and binding. 
GREYHOUND FOOD MANAGEMENT, INC. 


January 27, 2969 
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DEFENDANTS' EXHIBIT NO. A-37: 


LETTER FROM ARMOUR, DATED JANUARY 27, 1969 


teat etna 


oe Caaw 
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ARMOUR AND COMPANY 
CHICAGO, ILLINOIS GOG6G9O 


WHAIAM WOOO PRINCE 
Crmmnan Of THC BO4eU 


January 27, 1969 


Dear. Stock HOLDER, 


Accompanying this letter is the offer of a wholly-owned subsidiary 
of The Greyhound Corporation to purchase shares of A rmour's Common 


Stock at $65.00 per share in cash. 


The Board of Directors has carefully considered this offer; and I 
am conveying it to you as meriting your serious consideration to be 


weighed in terms of your personal situation. 
: This letter is also being sent to the registered holders of Armour’s 
4%%o Convertible Subordinated Debentures. 


Very truly yours, 


ARMOUR AND COM”. NY 


Wittus Woop Prixce 


‘Chairman of the Board 
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Offer To Purchase 2,500,000 Shares of 


ARMOUR AND CO/APANY 
Common Stock 


By 


Greyhound Food Management, Inc., 


a wholly swncd subsidiary of 


THE GREYHOUND CORPORATION 


at $65.00 per share net 


Scheduled to expire Thursday, February 6, 1969, unless extended 


Jo Common Stockholders of 


Annuour aNp CoMPANY: 


Greyhound Food Management, Inc. (“Greyhound”) hereby offers to purchase shares of Common 
Stock of Armour and Company (“Armour”) at $65.00 per share net of brokerage comissious and 
transfer taxes, in cash, on the terms set forth herein. This offer will expire at 5:00 ’.ML Chicago 
time on Thursday, February 6, 1969 unless extended. There will be public notice of any extension. 


Te closing price of Armour Common Stock on the New York Stock Exchange on January 24, 
1969, the last trading day before the announcement of this offer, was $59.00. 


Greyhound will purchase on February 6, 1969, all shares tendered before 5:00 P.M. Chicago 
time on that date up to 2,500,000 shares. If more than that number ere tendered, Greyhound mey 
elect to purchase any or all of the excess. If it elects to take less than all shares tendered, Grey- 
hound will purchase tendered shares on a pro rata besis, will give prompt notice of the pro rata 
portion to be » rchased, and will return the unpur hased balance as soon as practicable 


Payment for all shares purchased will be made as soon as practicable after the purchases are 
made. Tenders may be withdrawn before 5:00 P.M. Chicago time on February 4, 1969. Thereafter 
they will be irrevocable. 


Armour stockholders who wish to tender their shares must fill out and execute the enclosed Let 
ter of Transmittal, which must either be accompanied by the stock ertificates or contain the guaran- 
tec (in the space provided in the Letter of Transmittal) of a commercial bank, trust company, or mem- 
ber of a national sccurities exchange that the certificates will be deposited within five business days 
after notice of purchase has been given by Greyhound. The Letter of Transmittal su executed (and 
any accompanying stock ecrtificates) must then be transmitted to the Tender Agent or one of the 
Forwarding Agents named below. The tender will be deemed to have been made when the Tender 
Agent or a Forwarding Agent receives either the Letter of Transmittal or a letter from a commer- 
cial bank, trust company, or member of a national securities exchange stating that the Letter of 
Transmittal has been deposited with it and will be forwarded promptly. The letter must set forth 
the name of the tend. ng stockholder, the number of shares tendered and the serial nwinber of the 
certificates evidencing the shares. 3 


Lehman Brothers is acting as Dealer Manager in connection with this offer, and Greyhound will 
pay them the reasonable and customary fees for such services. In addition, members of the NASD and 
members of national securities exchanges who solicit tenders will be allowed a commission (payable 


by Greyhound) of $.70 per share purchased hereunder if their na:nes appear on the Letter of 
Transuwittal. 


a 
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The Tender Agent is: 


Contixestat Tnaanows Nationa Bask ano Trust Comvany or Cricaco 
Corporate Sccuritics Division 
23) South La Salle Street 
Chicago, Illinois 60690 


The Forwarding Agents ore: 


First Nationat Ciry Bank Bark or Anertca N.T.&S.A. 
24th Floor Corporate Agency Stock Transfer Dept. 
111 Wall Street P. O. Box 3308 
New York, New York 10015 Rincon Annex 


1 South Van Ness Avenue 
San Francisco, California 94120 


Additional information as to Greyhound is set forth below. Greyhound reserves the right to 
waive any terms or conditions of this offer or any defect in tenders. 


ADD, fIONAL INFORMATION 


Greyhound is a Delaware corporation having its principal office at 2301 West Lafayette Boule 
vard, Detroit, Michigan 45216 Its principal business is the furnishing of centralized manegement and 


accounting services to certain subsidiaries of The ‘ 


Grerhound Corporation which provide industrial and 
institutional food service or engage in the operation of restaurants both within the bus terminals used 
by Greyhound Lines, Inc and elsewhere 


The Greyhound Corporation is a Delaware corporation having its principal office at 10 South Riv- 
erside Plaza, Chicago, Ilinois 60606. Its principal busin ie that of a holding compan’, having no 


business operations other than the holding of stock and other sceurities of subsidiaries and engaging 


in such financing and management as is incidental thereto 


If the offer is accepted to the full extent of 2,500,000 shares, the cost to Greyhound will be 
$162.5 million plus expenses of approximately $2.5 million. An affiliate of Greyhound has arranged 
to borrow $75 million under an existing credit agreement with a group of banks. The agreement 
calls for repayment over a four year period if not renewed on any March 31 anniversary date, and 
the intorcst rate ranges from the prime rate in effect from time to time to such prime rate plus 4 
of 19. The balance of the funds will be obtained by The Greyhound Corporation under established 
lines of credit with commercial banks at the prime rate and/or through the sale of short term nego 


tiable notes. 


Greyhound is purchasing the Armour shares as an investment Greyhound has no plans, in the 
event that it should scquire control of Armour, to liquidate Armour, sell its assets, merge iv with any 
other company or make any major change in its business and corporate structure. 


Neither Greyhound nor The Greyhound Corporation nor any of the latter’s subsidiaries or their 
respective affiliates, owns or has any right to acquire any shares of Common Stock of Armour. To 
the best of Greyhound’s knowledge, none of its officers and directors, none of the officers and direc 
tors of The Greyhound Corporation and none of the latter's subsidiaries or their respective affiliates 

en any shares of Armour or have affected any transactions in Armour Common Stockh during the 
past 60 days 

Dircetors of Greyhound, their principal occupations and business addresses arc: Frederick W 
Ackerman, Honors: Chairman of the Board of The Greyhound Corporation, 371 Market Street, San 
Francisco, California; Gorald II. Trautman, President and Chief Executive Officer of The Greyhound 
Corporation; Jess Nicks, Vice President of The Greyhound Corporation, both of whose business ad- 
dresses are 10 South Riverside Plaza, Chieago, Hlinois; Henry A. Montague, President of Greyhound ; 
Edward hk. Marek, Vice President of Greyhound; Max W. Ilarman, Vice President of Greyhound; 
James F. Rather, President of Prophet Moods Co.; all of whose business addresses are 2303) West Ta 


2 
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fayette Bovilevard, Detroit, Michigan ; Chark ;S. Munson, Chairman of Exceutive Committee of Air 
Reduction Company, Ine., 150 Kast 42nd Street, New York, New York; and Peter J. Monaghan, Attor- 
ney at Law, 1732 Bub) Building, Detroit, Michigan. 


Officers of Greyhound in addition to those referred to above are Ermo Durtoletti, Roger B. Burr, 
John II. DeSaye, Eugene A. Kray, and Georce W. Thorsen, Vice Presidents, all of whom are 
employed full time at 230] West Lafayette Boulevard, Detroit, Michigan, and George T. Christie, Seere 
tary, and F, Fudward Lake, Treasurer, Mr Christic’s and Mr. Lake's principal occupations are as Se 
retary and Treasurer, respectively of The Grevhound Corporation at 10 South Riverside Plaza, Chi 
cago, Illinois 


Directors of The Greyhound Corporation, their principal occupations and business addresses are: 
Frederick W. Ackerman, Honorary Chairman of the Loi ,d of The Greyhound Corporation, 371 
Market Strect, San Francisco, Califo.nia; Gerald H. Trautman, President and Chief Executive 
Officer of The Greyhound Corporation, 10 South Riverside Plaza, Chicago, Illinois GOG06 ; Raymond 
F. Shaffer, Executive Vice President of The Greyhound Corporation, 10 South Riverside Plaza, Chi 
cago, Ilinois 60606; William R Adams, President and Chief Executive Officer of St. Regis Paper 
Company, 150 East 42nd Street, New York, New York 10017; Howard Boyd, Chairman ana Chief 
Executive Officer of Fl Paso Natural Gas Company, 2727 Allen Parkway, Houston, Texas 77019; 
Frederick L. Ehrman, Investment Banker (Partner), Lehman Brothers, One William Street, New 
York, New York 10001; Paul E. Hoover, Honorary Chairman of the Board, Crocker-Citizes >. yal 
Bank, 1 Montgomery Strect, San Francisco, California 94120; Henry A, Montague, President of 


Greyhound, 2301 W Lafayette Boulevard, Detroit, Michigan 46216; Charles S. Mun ( im 
Exccutive Committee, Air Reduction Company, Incorpo ited, 150 East 42nd Street, New York, New 
York 10017; Rankin M. Smith, Insurance Executive, Life Insuranec Company of Georgia, 2718 Life of 


Georgia Tower, 600 West Deachtree Street N.W., Atlunta, Georgia 30308; Ilans Stauffer, Directo 

Chairman of Finance Committee and Member of Exe ive Committee, Stauffer Chemical Cor ipany, 
299 Park Avenue, New York, New York 10017; Harold C, Stuart, Attorney, Pr. O. Box 1349, Tulsa 
Oklahoma 74191: James W. Walker, Vice President, Brady Security & Realty Corporati 1 West 
58th Street, New York, New York 10019; Leslie B. Worthington, retired, 525 William Penn Place 
Pittshburnyh, Pennsylvania 15250 


The officers of The Greyhound Corporation in addition to those referred to above are: Talph 
C. Batastini, Vice Presi’. it-Pinanee; Sid Cato, Vice President Public Relations; Terbert J, DeGaff, 
Vice President-Marketing; C. J. Fleps, Viee President; Robert E. Go ke, Vice President-Industrial 
Realtions and Personnel; Robert O. Lowe, Vice President Comptroller; Jess Nicks, Vice President 
Food Operations; Stephen F. Snyder, © ice President-Corporate Development; Vernon K. Ste 
phens, Vice President-Sales and Planning; Charles M. Thomas, Vice President-Advertising ; Georg 
T. Christie, Sceretary ; F. Edward Lake, Treasurer, all of whom are employed full time at The Grey- 
hound Corporation's principal executive offices located at 10 South Riverside Plaza, Chicago, Mi 
nois 60606 


‘ tis offer is not being made to, nor will Greyhound accept tenders from, holders of Armour 
Conunon Stock in any state in which this offe the acceptance thereof would not be in con:pliance 
with the laws of such state, In those states wh. se laws require this offer to be made by a registered 
broker-dealer, this offer is made on behalf of Greyhound by one or more registercd broker dealers 
who are licensed under the laws of such state, ineluding Lehman Brothers, who is acting as Dealer 
Manager for Greyhound in connection with this offer in those states in which Lehinan Brothers is 
80 licensed 


All questions as to the validity, form, eligibility (including the time of receipt) and acceptance 
of any tender of shares will be determined by the Tender Agent, whose determination will be fina! 
and binding 


GREYHOUND FOOD MANAGEMENT, INC, 


January 27, 1969 
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_DEFENDANTS' EXHIBIT NO. A-42(A) : 


COMPLAINT IN ARMOUR & CO. v. GENERAL HOST 
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CIV. be (2-64) ' 
SUMMONS IN A CIVIL ACTION (fermeriy D.C. Form No, 44 Rev. (6-49)) \ 
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| 


att - : JA 
Uexrcs States District Court 1108 


FOR THE 


Civit ACTION Fite No. 2 7 J 


} 
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, SUMMONS 
v. | 
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Defendant | 
J 
To the above named Defendant ‘ 
You are hereby summoned and required to serve upon 
viadvan «. vrontess 
plaintiff's attorney , whose addressic .2 li street, .ew Yority ele LEVOS 
‘ee 


- Yet ERS 


an answer to the complaint which is herewith served upon you, within 9 . days after service of this 
summons upon you, exclusive of the day of service. If you fail to do so, judgment by default will be 


(aken egainst you for the relief demanded in the complaint. 


ae Clerk of Court 
Deputy Cierk 


Date: 5 -ssyqr¢ iSeul of Court] 


Note: —-This summons is issued. pursucat > Rale 4 of the Federal Rules of Civil Procedure. 


UNITED STATES DISTRICT COURT J41109 


SOUTHERN DISTRICT OF NEW YORK 


ARMOUR AND COMPANY and McCLURE KELLEY,: P q C 277 
As 


Plaintiffs, $ 


~against- : COMPLAINT 
GENERAL HOST CORPORATION, RICHARD C. : 
PISTELL, HARRIS J. ASHTON, C. 
WHITCOMB ALDEN, JR., JOSEPH P. BINNS, : 
WILLIAM F. DOWNEY, WESTON E. HAMILTON, 
WILLIAM P. HOWE, JR., J. ELROY McCAW, : 
EDWIN C. McDONALD, LESLIE W. SCOTT, 
JOHN M. KINGSLEY, JR., JOHN P. GLYNN, : 
ALLEN & COMPANY, ALLEN & COMPANY 
INCORPORATED and KLEINER, BELL & : 
CO., INCORPORATED, 


Defendants. 


Plaintiffs Armour and Compary ("Armour") and 
McClure Kelley, by their attorneys Sullivan & Cromwell, 
complaining of defendants, aver as follows: 

1. This_action is brought by Armour on its own 
behalf and by the individual plaintiff on behalf of himself 
and on behalf of the other registered owners of shares of 
the common stock of Armour who are not named as defendants 
in this action ("the class"), under Section 10(b) of the 
Securities Exchange Act of 1934, as amended (15 U.S.C. 

§ 784(b)) and Rule 10b-5 thereunder (17 C.F.R. § 240.10b-5), 
Section 14(e) of the Securities Exchange Act of 1934, as 
amended (15 U.S.C. § 78n(e)), Section 17(a) of the 

Securities Act of 1933, as amended (15 U.S.C. § 77q(a)), 
Section 7(a) of the Investment Company Act of 1940, as 
amended (15 U.S.C. § 80a-7) and the applicable common law. 
This Court has jurisdiction of this action pursuant to 
Section 27 of the Securities Exchange Act of 1934, as amended 
(15 U.S.C. § 78aa), Section 22 of the Securities Act of 1933, 
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as amonded 4. E -“.,, Section 44 of the Inve:-ment 
Cum-ny Act :f ~). as amended (15 U.S.C. § 80a-43), and 
principle. of pendant jur. diction. 

2. -.cintif? aArrnour is a Delaware corporation 
having its principa. ace of business at 401 North weoash 


Avenue, Chicago, Illinois. Flaintiff McClure Kelley “as 


r 


oeen and is the registered cwrer at least 28,517 szares 
of the common stock of Armour and Company, since pri«> 

to January 1, 19¢3 and resides at Glenmoore, Pennsylvania. 
Tne members of tne ciass number in excess of 25,000 eri it 
is, tnerefore, impracticaiie to bring all the members of 
the class before this Court. Tnere are questions of —s, 


and fact involv2d herein common to ths class and the claims 


of the representative cf tie class are typical of cizins 


ten the class can aszert. Tne recresentative plain:iff 
fairiy and 4° te! nroteet tas interests of 
° r sorporation (" lL 
et“). Lormetiy ao6%2 bie iL Baking Company, is 2 


ew ‘rk corporation with its principal place of business 
at 245 Park Avenue, new York, New York, and transact: 


business witnin tne Scuthern District of New York. 


ct 


Richard C. Pistell is Crsirman 


f the Board of Directors and Chairman of the Executive 
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5. (a) Defendant John M. Kingsley, Jr-, is Vice 
President-Operations of General Host. 

(b) Defendant John P. Glynn is Controller of 
General Host. 

6. Defendant Allen & Company is a broker and 
dealer in securities and a member of the National Associa- 
tion of Securities Dealers, Inc., having its principal 
office at 30 Broad Street, New York, New York. 

7. Defendant Allen & Company Incorporated is an 
investment banker and a member of the National Association 
of Securities Dealers, Inc., having its principal office at 
30 Broad Street, New York, New York. 

8. Defendant Kleiner, Bell & Co., Incorporated is 
a member of the New York Stock Exchange and a member of the 
National Association of Securities Dealers, Inc., having an 
office at 140 Broadway, New York, “ew York. 

9. The violations of law complained of herein 


have occurred within the Southern District of New York. 


The Business of General Host 


10. General Host is one of the largest baking com- 
panies in the United States. It manufactures and sells a 
complete line of baked goods, including bread, rolls, cakes, 
pies, sweet goods, cookies and doughnuts through three 
major regional divisions. The largest of these divisions, 
Bond Baking Company, markets bread and other bakery products 
under the nationally known "Bond" trademark in the Eastern 
United States and in parts of the Midwest. A second divi- 
sion, Van de Kamp's, sells baked goods primarily in the Los 
Angeles and Seattle areas under the "Van de Kamp's" name. 


The Van de Kamp's division also operates an expanding chain 
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of coffee shops and restaurants, and sells a line of pro- 


cessed and frozen foods. It is presently building a new 


four million dollar frozen food plant. A third division, | 

Eddy Bakeries Company, sells baked goods and operates under 

the "Eddy" trademark in the Northwestern United States. 

General Host also manufactures and sells candy and crackers 

under the names "Vernell's" and "Hol-grain Wafer-ets" | 

throughout the United States. 
ll. General Host has recently embarked upon a 

program of expansion and a vertical integration pursuant to 

what it has purported to describe as a “master pian" for 

acquiring new companies, products and attractions in the 

food, food service and tcurism businesses. On July 19, 1968, 

General Host acauired L‘.'1 General Stores, Inc., a chain of 

approximately 389 self-service convenience food stores con- 

centrated in the Southern and Midwestern United States. Le" 

General Stores sells such items as soft drinks and other 

peverages, bread, fresh meats, fresh vegetables, fresh fruits, 

processed meat products, staple groceries, fresh milk and 

cream, butter, eggs, canned goods and frozen foods, including 


meats and fish. Two wholly-owned subsidiaries of General 


Host, Yellowstone Park Company and Everglades Park Company 
(both acquired in 19.6) operate lodges, restaurants, recrea-~ 
tional and other facilities at Yellowstone National Park and 
Everglades National Park. On or about April 2, 1968, 


General Host declared that pursuant to its plan of creating 


an integrated syste: of tourism operations in the 'Jnited 
States it was then undertaking acquisition of all outstanding 
stock of the Utah Paris Company, which maintains or cperates 
similar facilities ut Grand Canyon, Zion Canyon and Bryce 


Canyon in tne Western United States. 
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Defendants' Consrlracy 
12. On information and belief, at least as early 
as August, 1968, defendants General Host, Allen & Compan, | 
Allen & Company Incorporated, Kleiner, Bell & Co., Incor- | 
' 


porated, Pistell and Ashton, together with others presently 
unknown to plaintiffs, entered into, engaged in, and unless 
prevented by this Court, will continue to engage in and 
carry forward a conspiracy, agreement and plan in violation 
of the Federal securities laws and the Investment Company 
Act of 1940 and for the purpose of working a fraud upon 
Armour and its shareholders and for the purpose of General 
Host's gaining control of Armour in violation of the Packers 
Antitrust Consent Decree of 1920. Moreover, on information 
and belief, a further purpose and objective of this con- 
spiracy, agreement and pian is, by gaining control of Armour, 
to attempt to manipulate and use the current borrowing power 
of Armour to finance the acquisition of control by the con- 
spirators or other companies. The following acts, among 
others, have so far occurred in furtherance of this con- 
spiracy, agreement and plan. 

13. On information and belief, on or about August 
2, 1968, Generel Host and other defendants engaged in discus- 
sions with certain individuals and institutions regarding the 
financing of the purchase and option to purchase 750 ,000 


shares of Armour stock from Gulf & Western Industries, Inc. 


(Wcylf & Western"). Pursuant to 4 Note Purchase Agreement 
with the individuals ana netitutions dated "as of" August 25 
1963, Gener:ui Host agre d to place privately with sucn per~ 
ons, at face value, 4n ag ‘regate of up to $50,000,090 in 
principal anount of i%: “ Gonvertible Subordinate Notes due 
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June 15. 1988. convertible into shares of the common stock of 


14. Defendants Pistell and Ashton agreed, as part 
of a partnership, to purcnase Convertible Subordinate Notes 
3 of General Host in the amounts of $1,000,000 and $500,000, 


respectively, and defendant Allen & Company agreed to pur- 


7 General Host at the initial rate of $27.00 per share. | 
} 


chase such Notes in the amount of $1,000,000. In addition, 
General Host agreed to pay approximately $562,500 each to 
defendant Allen & Company Incorporated and defendant Kieiner, 
Bell & Co., Incorporated fcr arranging the merchandising and 
placement of the Notes. 
15. n Aucust 6, 1968, General Host entered into 
ar agreement with Gulf & Western whereby General Host pur- 
chased from Gulf & Western 150,000 shares of the common stock 
t of Armour at $56.00 ver share, received an option to purchase 
from Gulf & Western, at any time prior to November €, 1968, 
an additional 600,090 1aves of Armour common stock at $60.00 
per share, and issued to Gulf & Western a ten-year warrant to 
purchase 175,000 share £ General Host common stock at $30.00 
per share with explicit protection to the warrant holder 
against dilution arising out of the future issuance of ad i- 
; tional shares or other equity securities r property or 
services at less than $30.00 per share. 
16. On or about September 13, 1968, General Host 
tice of a Special Meeting of Stockholders to be held 


at the Waldorf-Astoria Hotel on October 10, 1968, for the 


a) t approve issuance of up to 1,851,801: 
shares of comaon stock of Genevtal Host upon cor- 


version of Nidtes to be issued by the corporation 


pursuant to the Note Purchase Agreement dated 


August 2, 1968, as alleged hereinabove, and 
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(b) to amend the Certificate of Incorporation 
by increasing the authorized shares of common stock 
of General Host from 5,000,000 shares to 10,000,000 
shares. 

17. The General Host Proxy Statement accompanying 
the Notice of the October 10, 1968 Special Meeting of Stock- 
holders represented 

(a) that General Host was not obligated to 

use the proceeds of the sale of the Notes to 
exercise the option for Armour stock granted by 
Gulf & Western, 

(b) that the present management had no plans 
to issue common stock in excess of the 5,000,000 
shares already authorized, and 

(c) that General Host's "investment" in Armour 

might be increased “depending on future analysis and 


developments" although General Host had not entered 
into "any arrangement" to obtain the financing 
necessary to substantially increase its invest- 
ment. 


18. On information and belief, contrary to the 


representations of defendants, the Special Meeting of 


Stockholders was a necessary step in the continuing scheme to 


defraud Armour and its shareholders and to acquire a con- 
trolling stock interest in Armour, and the 5,000,000 shares 
additionally authorized were intended to be issued in sub- 
sequent transactions to acquire additional shares of common 
stock of Armour. 


19. Subsequent to September 13, 1968, a Supple- 


ment to the Proxy Statement was mailed to General Host share- 


holders of record. The shareholders were thereby informed 
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that the Noto Py-enasce Agreement dated August 2, 1968 had 
wewit amended to require that the proceeds of the ale of the 
Notes be used to exercise the option granted by Gulf & 
Western. 

20. On October 10, 1968, the shareholders of 
General Host voted approval of the two propositions submitted 
to them, namely, to approve issuance of up to 1,851,851 
shares of common stock upon conversion of the 5% Convertible 
Subordinate Notes and to increase the authorized shares of 
common stock from 5,000,900 to 10,000,000 shares. 

. 21. Thereafter, during October. 1962. ‘eneral Host 
exercised its option to acquire 609,000 shares of Armour fr 
Gulf & Western, thereby becoming the largest single share- 
holder in Armour, with approximately 12.5% of the common 
stock issued and outstendli¢. 


22. In order t reflect the dilution resulting 


from the issuance i tober, 1968, of the General Host Con- 
vertible Subordinate tes, the number of shares issuable t 


julf & Western under its warrant granted in August, 1968, 
vas increased from 175,000 shares to 184,405 shares of 
General Host and the purchase price thereof reduced from 
$30.00 per share to $28.47 per share. 

23. During the month of November, 1968, General 


Host purchased in eleven transactions on the open market a 


total of 250,000 shares of Armour financed by approximately 


$70,000 from available cash of General Host, and $14 3900 ,000 

fr further borrowt: inder a loan agreement dated 

Noveriber 1, 19€C. thereby becomins the owner of approximato 
# 16.5% of Armour commen stock issued and outstanding. The 

loun agreement made with a group of banks provides «hat 


General Host may borrow up to $20,000,000 on or before 


arch 31, 1969 to puvchase common stock -f£ Avnous Taé 
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borrowings will bear interest at the rate of 1% above the 
prime rate, with prepayment provisions, and all to be repaid 
by November 1, 1973. In a statement filed by General Host 
with Armour pursuant to Rule 13(d) of Section 13 of the 
Securities Exchange Act of 1934, General Host stated that 

it had purchased the 250,000 shares of Armour stock "to 
increase its investment in such company." 

24. Upon information and belief, oa a date or 
dates unknown to plaintiffs, the United States Department of 
Justice "indicated to General [Host] that in its view the 
acquisition of control of Armour by General [Host] under 
present circumstances would violate" the terms of the Packers 
Antitrust Consent Decree of 1920, to which Armour is subject, 
which forbids Armour from engaging in certain businesses, in 
many of which businesses General Host is engaged. 

25. From-a date unknown to plaintiffs, defendants, 
as an integral part of their scheme to defraud Armour and 
its stockholders. conspired and formulated plans for General 
Yost to make to the shareholders of Armour common stock an 
exc...nge offer of General Host securities in exchange for 
shares of Armour common stock. In furtherance of these 
plans, on or about December 12, 1968, General Host made a 
demand upon Armour for the common stockholder list of Armour 
and on or about December 13, 1968, General Host made a demand 
upon Armour for its financial statements for the fiscal year 
ending November 2, 1968. 

26. Thereafter, in furtherance of the conspiracy, 
agreement and plan which commenced many months before, the 
defendants issued a proxy statement dated December 27, 1968, 
to the stockholders of General Host seeking 

(a) authorization for an exchange offer to 


the shareholders of common stock of Armour; and 
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(pb) the increase in the authorized common 


stock of General Host from 10,000,000 shares to 


30,000,000 shares. | 
For this purpose a Special Meeting of Stockholders of General | 


Host was called for January 20, 1969. By letters to its 
stockholders dated January 9 and 14, 1969, General Host pur- 
ported to supplement the information and the representation 
made by it in the proxy statement of December 27, 1968. 

27. On or about December 30, 1968, as a further 
step in the conspiracy, agreement and plan, defendants filed 
with the Securities and Exchange Commission a Registration 
Statement (Form S-1) seeking to register the General Host 
debentures and warrants which it proposed to offer to the 
shareholders of the common stock of Armour. The terms of 
the proposed offer are stated to be that for each tendered 
share of Armour common stock there will be issued $60.90 
principal amount of 7% Subordinated Debentures of General 
Host due January 31, 1994 and 1 1/2 warrants expiring 
January 31, 1979 to purchase ore share of General Host common 
stock at $45.00 per share. 

28. From the General Host proxy statement issued 
on December 27, 1968 and the Registration Statement filed on 
December 30, 1968, it appears that defendants want General 
Host to buy up to 83.5% of the common stock o1 Armour for 
$346 ,000,000, but that General Host does not have the money 
to do this and has no prospect of getting the money unless 
{t is from the other stockholders of Armour. General Host 
itself has an equity of only $37,500,000 and already owes its 
creditors $108,000,000. Thus it proposes to borrow |e entire 
$346 ,000,000 from the stockholders of Armour. 

29. The methed by which and the terms upon which 


General Host by its proposed exchange offer seeks to borrow 
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Host throurh their holling of debentures, would have to con- 


tribute $330,500,900 t> the capital of General Host within 
the next 10 years, and this would be 15 years before the 
$340 ,000 ,0CD which they had lent General Host in connection 
with the debentures would be repayable to them. 

no 
of the exchange offer, tne stocknolders of Armour will have 
no voice in the affairs of General Host until they exercise 
their warrants and make the additional contributions to the 


capital of General tost of up to $389,500,000. Under ttis 


scheme the former stockholders of Armour would be given the 


hollow opportunity to triple tne size of Gener Host's equit 
rt - I >] 


1 


while receiving in exchange only half the stock of General 
Host, and siving General Hest the funds to retire debts 
which it cculd not otherwise retira. 

33-2 Ti sehonge offer which defendants seek to 
have General Hest me to tue stockholders of Armour is 
grossly ineaiit : atens to work a fraud of gross 
proportions up)8n th : iders of Armour by reason of 
sregeing and, iv. varticular, because of the following: 
a) 8aseiu upon the projected cash flow of 
Genera. Host, the net tangible assets of General 
Host after the eschange offer, and the terms of 
the dsbentures, °\t is unlikely that General Host 


will be able to cnuy vrineipal and interest on the 


rs nor 

) f the artificially inflated 
mA. a -* erit sos ratto, the distorted 
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(c) The Federal incowe tax ccnsequences 

of the exchange offer to stockholders of Armour 
could be highly adverse. 

34. In furtherance of their conspiracy, agreement 
and plan and to promote this grossly inequitable and deceitful 
exchange offer, defendants have sponsored, launched and ener- 
getically pushed an intensive merchandising campaign among 
the investing public by handsomely paid investment bankers 
and public relations advisers and by incentive payments to 
soliciting dealers. Defendants Allen & Company Incorporated 
and Kleiner, Bell & Co., Incorporated each is to receive upto 
approximately $1,000,000 in fees for their part in this mer- 
chandising effort. In addition, up to approximately 
$5,500,000 would go to the soliciting dealers for their efforts 
in selling the exchange offer to Armour shareholders. 

35. The General Host proxy statement of December 
27, 1968 and the General Host Registration Statement of 
December 30, 1968, both acknowledge that the United States 
Department of Justice "has indicated to General [Host] that 
in its view the acquisition of control of Armour by General 
[Host] under present circumstances would violate" the terms 
of the Packers Antitrust Consent Decree of 1920 to which 
Armour is subject, which forbids Armour from engaging in 
certain businesses, in many of which busines‘es General Host 
is engaged; and that it may therefore become necessary or 
desirable or expedient for General Host “to modify, dispose 
of, or agree to dispose of, a substantial part of its assets 
and businesses" and "to somewhat modify the product line 
carried in its convenience stores." The statements of pro 
forma combined income and book value set forth in the General 


Host proxy statem nt and Registration Statement, however, 
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fail to include any indication of what the financial condi- 
tion of the combined entity would be should General Host take 
such indicated steps to modify, dispose of, or agree to dis- 
pose of such substantial part of its assets and businesses. 
Nor do the proxy statement and Registration Statement indi- 
cate in what respect the product line carried in General 
Host's convenience stores could be modified to conform with 
the requirements of the Packers Antitrust Consent Decree and 
still permit it to continue to conduct the business of such 
stores. 

36. The General Host proxy statement and the 
General Host Registration Statement both state that General 
Host's counsel has expressed no opinion with respect to the 


tax consequences to an Armour shareholder of any original 


issue discount on the debentures to be offered (meaning a dis- 


count in excess of 6 1/4% of the face amount of the debentures 


assuming a 25-year maturity), and fail to state that to the 
extent any gain realized by a holder from the sale or payment 


of the debentures exceeds his tax basis for the debentures, 


he will be subject to ordinary income tax rather than capital 


gain tax. 

37. The General Host proxy statement and the 
Host Registracion Statement both state that General 
Host reserves the right to acquire Armour shares subsequent 
to the exchange of’ y means of purchase, further ex- 
changes or merger. ‘Tue proxy statement also states that 
approval of the exchange offer shall be deemed to consti- 
tute approval of any such transaction. Neither the proxy 
statement nor the Registration Statement indicates, however, 
the projected source of funds to service such newly in- 


curred indebtedness, and specifically fails to indicate that 


so long as any public shareholder of Armour remains, neither 
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the assets nor the income nor the cash flow of Armour could 
be used by General Host to service its own indebtedness. 

38. The General Host proxy statement and the 
General Host Registration Statement both fail to indicate 
that the exercise of the warrants offered in the exchange 
offer would result in a major dilution of the per-share 
earnings of General Host common stock. 

39. The General Host proxy statement and the 
General Host Registration Statement both fail to point out 
that the debentures to be offered by General Host pursuant 
to the exchange offer would be subordinate to all of the 
other indebtedness of both corporations should they be merged 
into a single corporation. The Registration Statement fur- 
ther fails to point out that the outstanding Armour $4.75 
preferred stock shown in the capitalization table will be 
senior to all indebtedness of General Host, insofar as 
Armour's assets are concerned, until and unless the two cor- 
porations are merged into a single corporation. 

40. On January 20, 1969, the shareholders of 
General Host voted approval of the two propositions submitted 
to them, namely, to authorize the exchange offer to be made 
to the shareholders of Armour and to increase the authorized 
shares of common stock from 10,000,000 to 30,000,000 shares. 

FIRST CLAIM, 
FOR VIOLATION OF SECTION 14(e) 
OF THE SECURITIES EXCHANGE 
ACT OF 1934 

41. From a date unknown to plaintiffs, but at 
least as early as August,1968, defendant General Host has, by 
instrumentalities of interstate commerce, engaged in fraudu- 


lent and deceptive practices, and has made untrue statements 
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of material facts and omitted to state material facts neces- 
sary..to render statements made not misleading in the light of 
the circumstances under which they were made, all in connec- 
tion with a tender offer- requests and invitations for 
tenders, and solicitation of security holders in favor of 
such offer, requests and invitations, by means of the acts 
alleged in paragraphs 12 through 40 of this Complaint, in 
continuing violation of law under Section 14(e) of the 
Securities Exchange Act of 1934, as amended (15 U.S.C. 
§ 78n(e)). 
SECOND CLAIH, 
FOR VIOLATION OF SECTION 10(b) 
OF THE SECURITIES EXCHANGE 
ACT OF 1934 
AND RULE 10b-5 OF THE 
GENERAL RULES AND REGULATIONS 
42. From a date unknown to plaintiffs, but at 
least as early as August, 1968, defendant General Host, by the 
use of means or instrumentalities of interstate commerce or 
of the mails, has employed devices, schemes and artifices to 
defraud, has made untrue statements of material facts and 
omitted to state material facts necessary to render state- 
ments made not misleading, ard haz engaged in acts, practices 
and courses of business which do now and will continue to 
operate as a fraud or deceit upon holders of the common stock 
of Armour, in connection with the purchase or sale of securi- 
ties, by means of the acts alleged in ,»aragraphs 12 through 
40 of this Complaint, in continuing violation of law under 
Section 10(b) of the Securities Exchange Act of 1934, as 
amended (15 U.S.C. § 78j(b)), and Rule 10b-5 thereunder 


(17 C.F.R. § 240.10b-S). 
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THIRD CLAIM, 
FOR VIOLATION OF SECTION 17(a) 
OF THE SECURITIES ACT OF 1933 


43. From a date unknown to plaintiffs, but at 
least as early as August, i968, defendant General Host, by 
the use of means or instruments of transportation or com- 
munication in interstate commerce or by the use of tie mails, 
has, in the offer for sale of urities of General Hos‘’, 
employed devices, schemes and artifices to defraud, and 
engaged in transactions, practices ana courses of business 
which do now and will mtir se to operate as a fraud or deceit 
upon holders of the comr-n «.vck of Armour, by means of the 
acts alleged in paragraphs 12 through 40 of this Complaint, 
in continuing violation o. law under Section 17(a) of the 
Securities Act of 1933, as amended (15 U.S.C. § 77q(a))- 

FOURTH CLAIM, 
FOR VIOLATION OF SECTION 7(a) 
OF THE INVESTNENT COMPANY ACT OF 1940 

44. Under the terms of Section 3(a)(3) of the 
Investment Company Act of 1940, as amended (15 U.S.C. 

“Oa-3), General Host is now and has been since at least 
October, 1968, an investment company. Section 7(a) or said 
Act (15 U.S.C. § 80a-7) prohibits any investment company, 


unless registered as an investment: company with the Securi- 


cles and Exchange Commicsio: ‘rom directly or inGdirectly 
offering for sale, sei ng or delivering after sale, by the 
use of the mails or any means or instrumentality of inter- 
state commerce, any security or interest ina security; from 


directly or indirectly purchasing, redeeming, retiring or 


otherwise acquiring or attempting to acquire, by usé of tne 
1 > E a ’ 
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mails or any means or instrimertaiity of interstate commerce, 
any security or any interest in a security; from engaging in 
any business in interstate commerce; and from controlling any 
company which ts engaged in any business in interstate com- 
merce. General Host, since October, 1968, has committed all 
these acts, in continuing violation of Section 7(a) of said 
Act, by means of the acts alleged in paragraphs 12 through 40 
of this Complaint. 

45. As an investment company, pursuant to the 
terms of said Section 3(a)(3), General Host is prohibited 
under Section 18(a)(1)(A) and Section 18(d) from issuing 
either the 7% subordinated debentures or the warrants which 
it proposes to offer to shareholders of Armour pursuant to 
its exchange offer, and therefore threatens violation of 


Sections 18(a)(1)(A) and 18(d) which will injure any person 


who tenders shares of Armour in exchange for said debentures 
and warrants. since such debentures and warrants will have 


been illegally issued. 


Irreparable Injury to Plaintiffs 


46. Due to the craft and complexity of defendants' 
scheme and the deceit, obscurity and incompleteness of the 
data provided, coupled with a vast merchandising effort by 
vell-paid solicitors, the shareholders of Armour are threat- 
ened with the surrender of their valuable property and voting 
rights in exchange for grossly inequitable consideration. 


Moreover, plaintiff shareholders wil! be injured by receiving 
llegally issued securities in exchange for their Armour 


stock. 


47. The continued solicitation of Armour share- 


holders by defendants pursuant to General Host's exchange 
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offer and the continued attempted effectuation of the plan 


to acquire Armour will in addition adversely affect, to the 
continuing detriment of Armour and its shareholders, the 
employees of Armour in the pursuit of their Cuties, the 
formulation and effectuation of plans to carry forward the 
ordinary business of Armour, the credit of Armour and the 
stability and reliability of Armour stock in the market place. 

48. Since the business of General Host consists 
chiefly of activities prohibited by the Packers Antitrust 
Consent Decree of 1920, the recent activities of General Host 
threaten to draw Armour into violations of the Packers Anti- 
trust Consent Decree of 1920. If General Host is permitted 
to assume control of Armour, Armour and the larger enter- 
prise of which it will be an integral part will be engaged, 
either directly or indirectly, in activities prohibited by 
the Decree, including the manufacture, sale and distribution 
of prohibited grocery products. As a result, Armour will be 
prevented from meeting its obligations under the Decree. 
Armour and its officers, directors and employees may be sub- 
ject to sanctions under the Decree, and the value of the 
investment of Armour shareholders will be imperiled. 

49. For the reasons, among others, stated above in 
paragraphs 46 through 48 of this Complaint, plaintiffs will f 
suffer irreparable injury unless defendants be enjoined in 
accordance with plaintiffs' prayer for relief. Plaintiffs 
have no adequate remedy at law. 

WHEREFORE, plaintiffs demand judgment: 

(1) enjoining pendente lite and permanently de- 
fendants, their agents, employees, assigns and persons or 


entities acting in concert or participation with them, 8 


directly or indirectly from 
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(a) taking ny further action to make, to com- 
musleate with Armour's shareholders, to publicize, to pur- 
sue, or to execute an exchange offer for the common stock 
of Armour in exchange for General Host Securities, 

(b) tendering or otherwise transferring to 
General Host any shares acquired in furtherance of their 
conspiracy, agreement and plan, 

(c) purchasing any additional securities of 
Armour in furtherance of their conspiracy, agreement and 
plan, 

(d) voting at aiy special or general meeting of 
the shareholders of Armour any shares of Armour stock -wned 
directly or beneficielly by defendants or any proxies ob- 
tained, in furtherance of their conspiracy, agreement and 
plan or in favor of any proposed merger or other combination 

yf’ General Host and Armour or for any other purpose, and 

(e) continuing to prosecute tts fraudulent plan, 
scheme and course of business to acquire control of Armour; 

(2) awarding plaintiffs their costs and disburse- 
ments herein, including reasonable attorneys' fees; and 

(3) awarding such other relief as the Court may 


leem just anc proper. 


Dated: January 23, 1969 


SULLIVAN & CROMWELL 
. i = 
““K Wember of the Firm 
Attorneys for Plaintiffs 
Armour and Company 
and McClure Kelley, 


48 Wall Street, 
New York, N. Y. 10005 


——d 


HAnover ¢-27359 


Ne 


(ul, ob yt JA1129 
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SR. MILLER, being duly sworn, deposes and 
says: 
SECRETARY 440 
@ I am | General Counsel of plaintiff Armour and Com- 
pany. I have ae the foregoing Complaint and know the facts 
set forth therein to be true to my knowledge, ex ept as to 


the facts stated on information and belief, and as to tiiose 


facts I believe them to be true. 


- 


Sworn to before me this 


23rd day of January, 1969. 


Notary Paplte AL. 


My Comission Exoires Muted 31, 197) 


DEFENDANTS’ EXHIBIT NO. A-42(B) 


TRANSCRIPT OF HEARINGS BEFORE HON. EDWARD 
_WEINFELD, ON FEBRUARY 5, 1969 
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of Armour of want wt ovbait ore highly speculative 
sesurities. The SK has ravaithed this oftar 
sa becuse effective without ofoquate nohice cm ins 
stockhol.dnra of Besavr as te the specurakiva 
gharectex cf& those: snmourities. 

Ye comenia thas in cangonsa aypavcn ly 


to our chicetions te “he Sf. a grant rany C2ncs 
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specuiazive tssuen cy orisiag “an offerca of tat 
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covet Gaould intervene to pecvews. Cia Zect-er 
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2 offareen Of whnkever your contentions are with 

3 reapact: CoO the nature of the offering? 

4 MR, MacCRNcis: ia hive been aGtenmpriig 

§ to do t).at, your Fone’, but it ie no suneti.tutce 

6 for a fair and accuxsuTe presenteccon by thie offecore 
7 TPR CONT: You nade, as 1 read your pUpers 


g and otnar “oners, yee autrinted beiefe te Cine fice 
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orcer and thet wa do not rely upon Chat before 


3 


youx Honor as the basiv for proceeding. But 


I think that it is an indication of the suvstance 


ef the position that we ara presenting to you. 


WG propose to offer this morning to your Eonor 


the tentimony of a partnor of Price, Waternoure 


and tho tentimony of a poxrtser of Verthain 
& Coayany in supports of Cuis agasicscion, 
In view oF che npawlative cheaxu 


of thoar cseuricios ic hee beea raccrnaoty 


heey ¢ 


“oO “ 


he offeror to nnvoertake cna of ine moet @..e 
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wich £3 one-Foretha of the nat works G2 Geno 
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arbitrageucs could promote 4 market which would 

havo sce junpact woh tho public. On Monday avening 
wa broucht to your Fonor 4 texporary restraining 
ordar with res “ect tw the purchecas of Armour utork. 
Woe cubait that the pu pose of those purchaces 

of Frnour stock ic an atteapt to indicate that 

tiere is a ‘7 tua in tai pacsay2 of sacuricies 

that exso2d3 & cach tender tuat tas been mace 

for he gecuri tics. 


Wrat Gid ** find in cnliftorn!.a? vc found 
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purcharer: Great American 
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covldn't remenber where he had learned this 


information. <2 telisé to fo many peoplo he 


wan unable to idontify «where tha* information 
had come to him. But the tranofer of a block of 
that sizca tho cay this offer is started, and the 
fact that the presicont of Genoral Host when 
he sseaksa with the hecd of Xlaizner, 


Sell. “ovld have 
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inere Lo 
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buyor was and as to thet transaction. So that. 


wG hava pot boon in a position until this morning 
to pursue thet acpect further. I must eny that 
I Go not have at this moment any additional 
eviceace with respect to those trenusactions than 
I have outlined in my statement to you. I would 
oftexr in evidienee the Aehton denosition and ths 
Kiciner, boli. deposition waich in wnat = mata te 


this time, and that is what I propese toe toncar -- 


WS COURT s Zt seems to m:, I iris: 
wu 622 baba & y Lean San ersait; cenit, wae ah 
you is sainy vo frome 2am yeur suate=: aT TL aEENS 1S 
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buys. was and as to t:: 


ak trancaoction. So that 


we have not kien in 


position until this morning 


further. 


to pursue that aspect 


I must eny that 


I Go not have at thie 


moment amy adaicional 


ona then 
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you tha information 2¢ ths Gaposition -- 


WEE CouURTs You have it now. 

MR. MacttaTEs I have it at this point, 
but I have not been permitted to evemino ary CLoiner, 
Bell witness es to the solicitation. I am tcld 
by pecple in ihe cacuritien business that you 
jase con°t put 2 $25,008 Fb Ece mechase togater 


without solicitation ics tion gatva bevicay at cafes 


o37 ‘lam F nearhiye 


M2, HaeceArgae ~ az qaaine te rut Ce thie 
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(Discussion nt tie kanch off the record.) 
MR. MaclVagy: © The wost recent stop, 

your Horor, with respect te what BE wenla Cogerips 

ga try to blow yciue imto this packeqe ef eccurities 

was the enneuncement by Genaxeal Vost on Monday 
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ons very into on SatarJey, as I recall. I had 
reyuented 46 at tho fe 20ultion. I continued 
my reque3t. hic waole ceveluracat step by cisp 
of an attempt: to camaunicate that thera is here 
e value in thic csecucsity packages T susadt 12 a 
deceztion that is keiny directei to the pulstic. TI 
world Like to offer at Waka isda tie Gepesthica of 
ire. Dotto va deren 2ouh and ca. fetoy it 
T would Wake bo afer she Gepowltion Gli. Lp an 
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faz ag Wo &29 conce sed. 

m2. DIFP: ‘sour Hono, Ft will make ths 
cane offer oa penal’ of Allen & Company aivd 
Allen & CoPrany. T\c- 

MR. LATE TTSS < < will mvke the same 
offer, your Eanore oa bokalé cf Kleiner, Boll, of 


Fr. Shani.ts. 
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pages in about a hail hour, or so. 


M2. MacCwivss = don’t belicve it is 


nearly that number of pagos. 
thea deposition of br. Ashton of January 29th, a 
second yolwns of iabruary 4th. 

THE COURT: Tale theu one at & Ciue 
and wo will wark thes as eshibicc. 
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2x 3 evidance.) 
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VBR. MacCRAZEs Yourfonsr, the response 
Co cur claiu hes boon timat we have been guilty 
of laches in the institution of thia action. 
Ac has alroudy been noted, wa ware indeod oljacting 
to what tho dofendants ware sceking to do and 
makoug our objesticns kuowa to tho Securities and 
Exchange Conni.asion. 

HG evOsiwwlder:. Of Gonernl Zou. ic 
tot zparove the cischmeyo ofier walsii tha Curd of 
d2wiLary. ZZ wa liad coma im sxdor to tut Gure 
4i@ with the carintxation ate :eront noi. : 
eavfentive, wa would have inde: boon ted 2 war 
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if your Honor will hoar argument, it may turn out 


that there will be no cceasion for the teking 


of oral testimony on this motion for a preliminary 


dnjunction against our exchange offer at this Cims, 


and that is why I request the opportunity ts 


bo heard. Mr. MacCrate has indicated that chore 


aro uctualiy two motions bofore the Court, one 


rorpeeting the ceximnge offer crc the othe: 


rocpecting an isolated purchios ¢f a bioc!: 


Arzour stock Last Pridoy which olicgedly 7? slotas 


LOn(€) and I intend to westrics my asgu.ent 
the firnt of there moticrs. 
Tha Cirnt: Chine to bc adie, your 
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o27fnx'. Th AQ ROW EV CC £7468 € 
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before Judge Bxyan acd, as Nr. MacCrate has stated, 


that 2pplicatica was denicd. 

According to ths oricinal terms, Groyhound | 
war offeriag $65 cash for cach chare of Armour | 
tendered to it anJ the expiration dite of the 


offer was first ceid to b2 Pebruary 7th. | 


TES COTE? twit do it, the 10th now? 
Mik, Iks.aiie dou, VOUS UOuUE. 


your tonor. 

Nant vod: Genvsal Gore's Mesiscoy.te 
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It *2s amondod on January 23, 1959, and a second 
emoncment wes £iled with the see on January 29, 1969. 
It was that anondacnt number 2 that became 
effective on January 30th. 

X will ack lonve at thie time to mark 
as Defendant Generel Fost's No. 1 in cvitence 
a aopy of cmontmont nurbor 2, which is the 
ai Zoutiva regiotrecicn chatemont cont: Lriag 
A procrsoctus. 

MR. MacCr Tis Xx your Fonor pler.«, 7 
I balieve the tima wren cack of thaee Go cane 1c: 
bocame offeative end was filed is quia rele ere 
to the iscrer koforn the Court ane I e559. Pe 
the statement of counnel as te che time bul: 
goad Like to hove that ineluée2 in thas cv 
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that thie becanc offactive be a part of this 
record. 

BA. lNchM7Ss tem inforced, yor Honor, 
that. this registration otatemant was declared 
effactive by Gi comainoton at 14:30 A.M. on tre 
30th of January. I understand that the conaission 


itool? that morniny coashecired tho yee gintoent 
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prospectus which is part of the registration etatemont 


dceclared offective by the comission. 


the chanco, appears, the first 


tinue, 
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week, Our offer keceme effective with the effectiveness 


of the registration statement and was advertisad 
in the newspapere gor the first tims last Friday. 
January 31st. As 39 customary in these tender 
offers and cxchange offers, they are both -- tnat 
is, both Greyhound’ s and General Hoet's offers 
are Zor a very Lintt23d paviod of time. Both 
expiis nent vock. ‘dim swaal.c ldoxs cf jae. 
hava only 2 reacsrsbly shores tds Lefts in which 
to mike « choice : sotiwmen “hea 620 cizavs, 3° 
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a letter from tho chairman of the board of Armour 
dated a weak ogo Monday, January 27th, addrasced 
to the stockholders of Armour ard attached to that 
lotter is a copy of the doseription of the Greyhound 
offer to Armour stockholders. In tho second 
paragraph of che letter -<- 
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Armour give that offer due consideration. 

So the present management of Anuour has 
made ite decision -- at loust ite controlling stock- 
holdoc has made his dacision. What the rest of 
the managament of Aucour will do, I do not know 


at tho presant time. thhile the present controlling 


stockholder has wade a adccision that ha prefers 


che Greyhound offer, vaiech is Fis right, the 3HESBS 
of an injunction greuted here in this court 1 orld 
bs to ceny other etockholdears of Armour & 22 yht 
to mike the sane choice. 

FES COURT: Koos the lei:tew get fori 
tie enscnkkion te the evfer weit by Covavia. 2 ce 
ead docs it point out tho vericoas grounds upc: 
watch tre atcosk dc undo de this ceurt 0. i oye & 


to tis aishane:2 offer? 


HA. MoewISs Bhe letts: isseit dress 03%, 
your Bosi0x. I% simply oncloucs i copy oF ine 
Ereyhouad of tei ‘ead comncads it So uecrivus 
concisgarntica of @ewour stosidhoe.cosu. Lowayoe, you 
Eoner, che ozpusitica of Mae. Sees ane of AH .9uLTS 
prescne minugonsrt was alraady well know co 
Acmanz woLadhksoces. Araows 3° Cis) 
a lotéca: dated January %, 1950, da vnier Ge t.ciecra? 


COUT MR SUM ST CDI AT | ve oRs 
Utithee Oe Colne a’ 
Seve Mauss. WN. Vy tf. Ve VECO? ts ot ' dwitar at 7 


ww 


roa 


root offer ic severely 


of grounds. Pot only 


the 


advertising 
to Armour’ < 


in every edition of Ac Wall Street Journal, in 


she 


Ds 


ths 


ae 
zr. 


rat 


hed 


Cea 


prasent managencnt of Annour took rowsparar 


wey York Times end in princ 


HKVOCCs full-page & 


presidsns whom T G2pe 


“EQ, 


JA1166 


éid they recoive 


sea last eck, 


eriticisced on 4 number 


this letter, 


veal yodional 


wITRercs ehivquyaeue etin aor ulrye 


T would Lixo 2t this tice to of far 


Letter ce stocnaois 3es Ente 


sarcnee 23 W2li en & copy of 

x ee . “” AY ‘ ‘ rp 7. bay 
Tig, glace eh sic 
man ACY: $e S3s Zs | 


“Es COUT: TERE Lt 


{pauce) 


ath, Marines: Your 


we in 3. ¢ any = ¢27 ® noVn 
ond) bird BESS ¢ et 
users Ors ’ 

re ¥ ‘4 r i! ? + 


cr 


ak 


Saneery 27. 


7C2€ oat 
sa i 
2 £362 


reac 

ac ivr’ 
ri 

» ©. 


1969 


Iwertisemonts, according 


cm Yo gar 
¥ ES 6 


m4 


i 


~~ 
ww 


5 


PTT | 27 


JA1167 


attached to the oproving affidavit. fae best 
Ioan olor this rosning, I aa sorry to say, 
is a Xerox conpy of tha sans zevarticncant. 

IR COURT's It is this ono, Exnibit ov 
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to point out to tho GEC what thoy regarded as 
defects in the Ocz2ral Host offer, nor did tasay 
ctop there, I misgit say, bocsuse immediately upon 
the filing of the complaint in this action not 

only dja they servo the rcwspupore, as my colleague, 
Mr. LowenZels, has put it, but also inmediatoly 
sant cepies of the complaint to the re and 
tclugyems sévisiny ‘vuzicus n.curitices cosmit3%07 
wae a@siniator the hlue sky ctatutes int ths 


en io 0 oD te mpenes 24° Pi 4 . ‘ ouee vet 
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various paragrapne of tho coxpiaint which 
allogedly indicat.a the General Host debt 

to oguity ratio is than ton to ons, that the 
terms of the proposed dabentures aro unfair i 
many of their torms, tneluding extrema 
subordination Corns, no protection against 
2dditional ackt. lack of cinkiag fund provisions 
over tha 25-year life ef the csbentrras an~ han 
go enead with & regerenes to carted: probl 
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MAC CRATE: If your lionor please, 
we need have no objection to that, but I have the 
greatest objection to a statement made by Mr. McAmis 
that he has reason to believe that other such 
communications were sent. The fact is that he exz 
requested and we produced everything that had been 
said, and he has a complete file of everythins 
that was said so that he 1s fully advised cf whet 
we havo said to the various roguletory auth ittcs. 
THE COURT: I dor*t undevstand che 
basis cf your objection. My recollection. in 
reading some papers this morning, is that thi- 
cominunicatlon or communicrtiocrs alors the 1 
which have just been vend ty couse) was sare 
rot only to the SHU but to various commissicr. 7s 
in the states. is there any disput? aoout tat? | 


MR. MAC CRATE: None whatsocver, 


gestion of counsel that we had not fully apor sod 


your Honor. I was taking exception to the surge | 
as / 
them in response to their requests es t> all the j 


communications that had been sent. 
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MR. MC AMIS: I intended no such su: 
festion, My. MacCrate, In so far as. IT on 


ava, you have complied :.°"%h my wequest for corps 
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of all such communications and I intended no such 


implication. 


(Defendents' Exhibit E received in 


evidence.) 


MR. MC AMIS: Your Honor, copies of 


verious other communications dated, I believe, re=- 


spectively, January 23, January 27 and January 28, 


1968 to the variovs blue-"ky coimissioners cn tie 


letterhead of Sullivan & Cromws'l have bes 


attached to the opposing offidarit cs Exhibivs il, 


O and P, and I request thet we dcen copies of thonre 


communications received in evidonce in an effort 
to seve marian additional copies 

Ma. MAC CRATE: No cbjectlon 
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this case since our client 1: offer to Arm- 
stoclbolders is based on a prospectus and a regieg 


stration statement which has been declared effece 


tive, and 4t is well recognized, I believe, in 
cases that even if the complaint states a clain 
upon which relief may ultimately be granted, 
plaintiffs in this type of situation, and 
particulerily in competitive tencer ofrer sit. 
tions, have an extremely heavy burden. 
I suczeest that on this applicatio 
fom ortraordinary ~welfZef they have an linposs.h. 2 
burden in view of the fact that our offer ie 
mace pursuant to a rogisctretic. stetemant, vols ie 
she Greyhound offer, which, belig @ cosh svfor, is 
not required te bu clenred or icelarec of “ec 
by the SEC in the come wey Shas an ofier in ‘cli 
for securities is. a 
So that some relief may or’-may not 950 
eranted after trial, end I don's deem that wo %re 
here this morning: to try the ma7its of the cas: 
but merely to determine whethe* or not pluin'“ 
have sustained the burden that befalls them when 


they a3k for thin sort cf extraordinary roli:f. 


In addition te the (aes that le 
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tiffs have not shown a right to this relicf, she 
granting, of 1¢ would cleacly irreparebly harm our 
clicnt, Gencral lost, as well as the stockholders 
of Armoure As I have previously indicctoc, 
irreparable hera to Genera’ liost svaules becruse 
4n effect Goneral Host would be knocked out of 


the box, Cenoval None would be out cf the compevi- 
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these regulatory bedies and none has been effective, 
with the sols exception of the great State of 
Illinois, where an order 1s presently in effect 
barring the exchange offer in that state. And 
Me. MacCrate has referred to that. 

What he did not refer to, however, is 
the fact that that order was secured by Armour'ts 


attoraeys, the Chicaso firm of Siekland, bs 
Hodsea, Chaffetz & Masters, ex parte ana in criera, 
withons any netics to Caonaral cost or say Opoar 
tunity to be heard. We have veuuested « if icirg 
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In addition, I want to comment on a 


few matters raised by Mr. MacCrate in his argument 


to your Honor this morning. The burden of 
argument, as I understand it, was that these 


securities are highly speculetive in nature. 


his 


But 


that seems to me to be different from the thrust 


of the complaint which charges that they are 
frauds He naen’t indicated fn what wey tux 


securities anount to fraud. 


They sceuritiles are there, your ' 


Wheat te che nature of the -"raui 
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think much of 4t is torturcod ~«-< 

THE COURT: In other words, you 
say that the experts can oniy give their opinion 
on this subject? 

MR. MC AMIS: Yes, your Honor. L 
am saying that they have taken our registration 
atutement end have purportew to pick it avart to 
shele own guticZuctien aud hava mace ¢spteun 
analyses based on the facts stated therein, ANC ‘Wy 
point about 1% is Shiss: tnas 4f She: can ° 
$O C8r: Othe peopla ao It, becaus 


which they xely are stated in the regilatraticn 


suatennoe’, Ghaat te cetnding ha idea, gud thors F¢ 
Shere is no fraud cx the public which salls fe. the 
application of an oxtyracrdsyuary przbivana.: jee 


tion ty this Cauct 

A3 Mr. MacCratc has stated, a graat 
many Chenges were made in the orerpecius betycrza 
the tine of 1b6 yriginal Filing in Decsmbar acc che 
$tme 4b becane effective at the end of JERUCLY - 
Pena, s we have the plaintifrs to than’ in thts 
respect. We dientt know the cortents cof the 
matertal that they tent te the SEC unl arta 
this iction hed sonnenced, BuG the officers 
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our client and colleagues in my law firm were in 
constant ~- almost daily <= communication with 
the SEC, and perhaps we have a much better regi- 
stration statenent and prospectus than we would have 
had had not the changes been made. 

I submit, however, that, 4f anything, 
that argunent is not one in favor of the posi- 
tion that plainticio take an thas action 92 1: 
‘nyo: of sacuiring thin Court to take oral 


testimony on this ot aone 


fent thas we had made an announcement, Can:rai. 


bent RAG agie En tonounesme:, Thats 700 99> sverae 
wese tencerid on feidey, and ke stated shat % 8 
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over the weekend. 

THE COURT: I was going to ask, 
dhon was the mailing? 

MRe MC AMIS: My understanding -=- 
and I am conferring with my colle «gue on this <= 
my understanding, your Honor, is that some 
documents were melled -= let me say 1% this way: 
43 vas completed Svecey morning. Certainly 
mailing took place sll day on Saturaay and, as I 
understane it, 4t began on Fric2; nicni... Janu2ry 
3ist. So that the prespectus as first wat o3 
on Friday night, but it hed been availeble by hand 


here in Nor Yoek during the day Prai¢sy, pasa the 
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Bivied vf dbuGic unas caine in caa: 1a Wow Weta Yur 
ene car? in vosy late on Pridey ert. 34 fet 
the vank tnat is acting os the 2:chang: agant hit 
to remain open late on Friday nisht in ordoy 9 
receive the shares. 

So theva fis Just no “ruth to the chase 
thet these shaves were tendered crore the proupoue 
tus was out. 
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today -- I have addressed my argument to the 
application for an injunction ogainst the exchange 
offer. I will cut it short because I believe 
that 4t is important, even essential, to determine 
this matter as quickly as possible. 

Of course, an 4njunction against our 
client would completely knocl: us out of the box. 
Bue even the noesibalicy that em injunction my 
be issvcd has an visettling effect on she 
markt. end mony people will not tendes te a 
vorpowwation wrose Gender nay pes sibly 22 enjoined, 
This 413 particuler:.’ 4mportant in our gaze bee 
ear? ours 78 not & sander co 
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their shares if we are to get our 50 per cent. 

So we ask that this matter be disposed of as 
promptly as possible now that the application has 
been made, 

With respect to the 10(b)(6) argument, 
your Honor, I would like at this time to introduce 
my colleague, Jomes Murray, who is sitting besides 
Ne» Mr. Murvey anc cuz coecounscl have preva.eé 
@ memorandum of law with respect to this problen 
which we have servod on the othcr sice and whic. 
we would like leave to hand up to your Honor. 

I helicve Mr. Murrzy has e fev polnts 
whith ie would Ake to matic in this vegas 


HBk Luuave to have au hearc. 


the merorsidum that has gJuet beva handed te mr 
by your colleague? 
Im. MC AMISS Thet ds Gh: momerercua 


has been f4néished this mozrin 
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THE COURT: Do I have that one?t 
HR. MC AMIS: No, your Honor. 


ain just asking leave to hand it up. 
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position really is twofold, is 4t not, in oppos- 
ing: 

One, that since there is the outstand- 
ing cash tender offer by Greyhound, that 4t would 
be unfair and inequitable and inflict irreparable 
dnjury upon you to tie your hands while the other 


offer ie outstanding? 


MR. MC AMS: Pevtdotly, yout hanite 
THE COURT: Aad, to, thet ther: 126 
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MR. MC AMIS: Exactly 50.. 

THE COURTS frd, finally, you ov 
that since the public has been mivised, thet & 
the stockholders of Armour, of che velacned ac 
ciencies of thls proposal, that in the execise 
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WR. MC AMIS: Yes, your Honor. 


MR. MAC CRATE: If your Hionor pleese -- 
THE COUKT: i think you ought to direct 
yourseif to that. 

MR. MAC Chi TEs If your !ionor please, 
the public has not been fully apprised of -- 

THE COURT: You advertised rather 
extensively, did yan aot? Vheve 49 & COpy «2° yi 
advertisement? I would like to see that. 

Ee MAC URATC: “ne edverticenmen that 
your Honoy holds is dated tn esely Januevy, i:°3- 
This was prior te the first estensive amendnen’s in 
she vogiseratiin wtatowent, pidaw Se tae tirs “hat 
the Gctailu vere vulsvher dsveicgee in sa. a ow 
that we have mede hive been Giron publiscey: 
we have cought to do that, the basic factual cone 
clusions woen which we realy when wa Soy thae tazé 
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an offer of securities and a cash offer. In 
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the case of @ cash offer the person who submits his 


stock has no further interest in the offeror, 


But 


in the case of an exchange offer for securities, 


the basic question and the basic problem here 


what about General lost? What ctate will 
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time, yes, that is truce. 
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remember, the reason I an asking theee quiactions, 


I cane across it 4: 


morning, 
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financing Qenere? Hes 
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holders. And the fact that there is a cone 
peting offer doesn't make valid that which is 
invalid. 

THE COURT: You sought -- I don't know 


what you specifically sought -- to get the SEC to 
require them to put it into the prospectus. 
I assume that you made rather strong revresenta-- 
tiocas us to what you regarded as the weaknesses 
the shortcomings and even alleged fraudulent vorm- 
duct tc the Sko, diac you not? 

MAC CRATLS: We made cestain vep's ie 
sentations, your Honor, indeed. We cid not 
male 

TH); COURT: I find it difiicult te 
aces. ¢% Shat if thers was a doceptive or fvautul. ut 
content that was meailest on its fuce, thay tals 
could possibly be approved. 

MR. MAC CRATE: ‘hie we b21iov 
wos not manivest on itu face anc required v2 
kind of expert analysis to put these PL wc 
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requivec. to make the bind of Qiseclerure at cli 
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cases required. 

THE COURT: In other words, you say 
they are required to say “We are borrowing, money 
from you and you occupy a subordinate position in 
the financial structure of this corporation"? 

MR. MAC CRATE: That, and, in addition, | 
your Honor, to the cazh flow problions, with 
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MR. MAC CATES I wos looking at 


procpectuses last evening that 


start out with an 


4ntroduction that dia diately alerts the offerec 
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2 the SEC should have yeaudred the change to 


3 have been mede at the Yapinning, of the prospectus 


that you are advocating? 
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Ten't this a matter o1 
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back IOUs. 

THE COURT: I really think thet you 
can achicve the same thing by submitting, an affi-- 
davit of these gentlemen, which I will be glad to 
take and consider; but 1f you prefer not to, I 
will give you the time. 

We can start right now, if you want 


to. Is 


‘> 


1d siz wetsl 22 ofclies. 
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THE COURT: Is that after the effcc~ 
tive date of the registration? 
MR. MAC CRATE: It was prior to the 
effective datc, I bclicve. I am not certain 
es to the date of ti2 purchsses, but as I under~ 


stand 10(b)(6), when you agree to act as a 
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MR, MURRAY: Your honor, 


it ig our 


position that phaintif£*s argument fur a 


temporary restraining oxder and a prelininary 


injunction bacea on assertod violations of *1..¢ 
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purchaves of Armour stock at this point in time 
is to moke the General Host offer less attractive 
rather than moro. attractive. It mokes it leas 
attractive kocauea tho prico of Armour stock will, 
to samme extant, risa, anc the differential between 
Armour stock and the value of General Host 
seeuritics effaced in exci wee therofer will so down. 
Maw.e IN5(S) obvioeveliy was not dravced 
with specifically erehaede offers in mind, but 
the effect, the muireosze, the history asa che 
woresn of Xu. 1OR(6) aro that ean issnec or a 
perticipent in a distribution shall set be out iu the 
distributed or aupporting the price of ana isaza 
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that in to come to hia er the stock tuat is to 


go onc? 

im. MULFAYs 
General Fest, if it wanted, buy Asmour stock 
on the mwarkct. 
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applicable hecauca it says “the distribution 
of a security which im immediately exchangoable 


for or convortible into another security or which 


entitles the holder therecf imncciately to ecquirc 


another security shail be decmed to include a 
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represents both gidzs on a transaction, : 
Buuvically, your Honor, our position is 
that the plaintiff. are keeping on coming into 
court, getting poporc publiched in the newspavers, 
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name ef tho company, 1 will tcll you it was an 
unsolicited ofser. Ghat eame, customer vas tho 


purchacer of the other 25,000 charec of atock on thse 
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exception 5. It is in paragraph A. 


TR COUR’: I £0a it, brokerage transactions 

not involving solicitations of customors. 

MR, LOWE TTS s I think this is a 
very important point of law heza, your Honor, 
which, x presenting an investront banker, if we 
coulda outeblich ic, it would be helpéul: it cocaus 
to us clear that 16216) wouid 206 opply to tils “yy 
of eiturtion and vac never int auted te opis 
Soanuco the Arnoux stock in net tha subicst: vt 
tha distribution; tha Gerénal Hoot etoc: is che 
awoject of the Gi sibutioa. tae only argu.ort 
vente could be mada Che other «ey £3 to '2.%3 
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sf a security wiich ie dyrrrGtzh hy ex Tasty 2.6 
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be de med to incluwis a Siotirilvtion of auel ofaer ‘ails 
socurity. 
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exchangeable for Coneral Host. If Goneral Fost 

could evebande for wmour, they wouldn't have 

to go threugh ol. thia and they would have control, 

they could take over evorything. It ncous to ms 

that tant is the heart of tha distinction thore. 
THE COURT: Ion’t it Armour which 
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2 : OMAR, LOWENPELS: . Yes, sir. Lastly, even 
3 assuming despite thes2 things that thore wag a 
4 .violatiow of 10B(6), it doesn't warrant the extra- 
rh m ordinary reliof requested. I think it is important, 
6 as I think your Honor recognizes, that the Armour 
7 people be given the right to meko the choice 


8 batwoaon Goneral Host and Groyhcund. Thack you, your 


9 gonor. 
10 MR. MacCRncns EE your Honor plenes:, 
il there has buon a distinct chance in pozition on the 


12 part of the defendants with reepect to the inter- 


13 pretation of 10B(6), I would svg yeat. On pura 9 
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15 aspects of the enckange offer, "thera in an Owoss 
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. ai of Armour common stock or for Arxcur Gcbensuras 
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2 prohibited from such purchase... Your Honor, it is not 
| 3 only on the basis of 38 but earlier iu “ there is 
| 7 a refarence to any right to purchase any such 

. 5 security amiwo submit that Armour stock today is 
; 6 indeed a right to purchase the General Host securitics. 
| 7 Furthermore, we disagree with the narrow reading 

8 as to what is imnodiately etchavgecble. An 

3 exchanyjo. always 2uvolves sematiiny moving in tu 

19 Gizections and to suggest that it las no marke’ 
11 relevaices or signiziaance to mova up tho price 
12 of Arnour stock cigar eter the onder efter 

13 or the exchanga offer becusmas effective, is to 
14 igrocs cenplatoly ca3 QCemUR2 reALL&ise ius s 
15 uncers ioc! Mr. Hursey te ony, that it didn’c 
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lawyer and I seldom have the pleasurs of being 
in these august charbors, but if I have any reputation 
it isa an SEC lawyor,. where I spend most of my time. 
Very frankly, this precise question as to vhather 
or not Rule 103(6) prohibits che purchase in this 
case of Armour stock han been discussed at length, 
42 not af nouscem, anong ail SEC lawyers. I bhalieve 
36 ie the opinien of the 620 bar chat elthow) 
the language of Rule LOB(E) is not clear, it 
woo not intended to wrohibit the purchase ef Givour 
pteck by Conaval Yost or by Alison or by Kisii, 
Boll or in fact by anyone elee. 
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venlly a compromise, Aixectad primarily to undor- 
writers. I€ dossa’t purport to act upon this 
question of axchanya offers. So that Xx do wish 
to cast my vote with Shona cent lemon. 
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COURT: Do you say that is the only 


MR. DUFF: No. I surpese Chere could be 


@ purpese to make & proflt in the transaction, your 
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What do you want to do fron here out? I am roacy 
to take this, unicos you have anything clse you 
want to submit. 

MR, MacCRwwTes How long do you have 
to procecd with us, your Eonor? We have 
additional cubmiccicns Z would like to make. 

I ungerstand you have to tomainate now. 

“my Cour: = do. chic commicmonts 
were mga some tin im advance. How Leny do yeu 
think tou will bo on these other eilns.seicns 
you hae? 

MR, MacChaces Z would thins about 
wa how: te aa hour ay a hale. 
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my argunent to try to suggest that in the 
circunstances of thia care there is 29 nead for 
hearing witnesses and I would certainly be willing 
to cubnit on the papsre znd the evidence alroady 
pefore your Honor. 

THE COURT: Even if he should decide 
to Cisrense with witnesses, he would want tc 
preyaro effidavitc. 

MR, NcFNISs T think it sovla Jao 

ppropriata ct least for tix. “acCrate: to is Uoike 
whother or not that is his in:ention. 

MR. MacCRATE: Ve have additional 
Qeeumants that we wish to ce eit and ¢ Ae mY 
prerant tintertion to prevent witnosres but I mast 
copenlt over the recess Co Cssernine the eve LEAL? |. 
of witnesses. 

CHE COUNT: Well, you have your VLEET 4808 
on tap. 7 con’t know waexrG I um going to eqveace 
them in hat thir 43 a mattor of urgency at ths 
part. of hoth sicici. 

BR, Mcliin@es It is, your ono. 
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to reach thie motion -= the defendent comp2ains 
that even the outstanding motion makes & 
éifference. 


UR. Mehrss hat*’s correct, yr''t Honor. 


MR. MucCiirsk: At the sama time the 
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Proceed, pleave. 


MR. MURRAY: Your Honor, Mr. McAmis 


hasn't gotten back ccyn yet, nor ht Me. 


Lowonfe is. 


MR. 


DUTY: 


I ec 
to £2 


Revburn of Sellaves 


z 4 oval 
yo wou 


FA nM or, 
worneone 


Litiw 


24 4s 


“9 Ps 


Le 


wue 


y. also 


n roport 


4 
i 


gm holc¢ 


Aeemyo hy 


i 


na 


ac 


stey in ny offf.ce witll 2:25 at vhich tine 


Weve, 


Lene 


tA 


which I was now 


yr. 


at } 


parently Mae. Cohen 


availiable because ho 


on 
eal 


. 


hh 


ad 


cue i 


4d 


nvs 


moxmiing. 


+) sd 


411 O22 


*. 


AMOK BD. ChE, wh’. 
O30 FY. UEC, 4: 
2 GML f.a8i-7 ‘ 

vv. Oni 
sR ne efte: 

Vie | fe . 

Kommd 234 

mini Ghat I wouw.a 

kf 
tate bore o1 6" 


uneh ana Wa 


2543 Gare 


& 


co 


re) 


injb-2 ro | 
JA1212 


knows othezwise. 

So I brve nothing rore to x oort to 
you on the 10(b)(6) situation. 

MR. MAC CRAUZ: If your enor pleasc, 
es Mr. Duff nee eaid, wy partacey, Join Keyouehk, 
with Mr. Duff, ntsempsed to vaach Chairwan Cohen. 


Wa heve in the ebacuae cf bein chle to a yet 
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Court, is that in view of the provisions of 


Rule 10(b)(6) which prohibit al soliciting 
dealers from bidding for .or purchasing the 
stock of Gulf Life or the holding company 
while the oxchange offer is going on, you have 
\ 


asked for an excmption under paragreph (f). 

Y submit, your Honor, that this letter 
is & clear indication of the «ttitude of the 
Comitnsicr with ronrect to encvser excnance 
offer Il tender 4% ae the bart avail wle Lule 
Goce chat we bevo 2G Cae mow rt of Grae Cosds- 
siocn'.s powltion. 
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Commission. The staff oftcn takes positions which 
are in conflict with a Commission position or which 
have never been reviewed by the Comnission., This 

4s a letter from the Division of Treding and 
Markets, and I am sure that there may well be people 
4n the Division of Trading and Markets that would 
take a position suggested by Sullivan & Cromvell. 

I just think that is not relevant because it is 

the Commission that must give an opinion, and this 
doesn't come from the Commission, 

THE COVUAT: It will not be received es 
on exhibit. You may refer to it, of course, if you 
think it has any tirpextance. 

Are you veedy to proceed? 

MR. MAC CRATE: Yes, your "ener, 2} 
would like at this tire te offer as Pleintiffc' 
exhibits the initlal regietration otatecsent £1..3< 
with the Securities and Prenenge Commicsica oa 
December 30, 1968. 

MR. MC ANTS: No objection, your Fouor. 

(Plaintiffs' Exhibit 6 seceived in 

evidunce.) 

MR. MAC CRATE: I would like to offu: 
the first amendment to the registration otatemcin 
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filed om January 23, 1969. 
MR. MC AMIS: No objection, . our Honor. 
xx 4 (Plaintiffs' Exhibit 7 received in 
evidence.) 
6 MR. MAC CRATE: I would like at this | 
7 time to call as pleintiffs' witness Mr. John VW. 
: 8 Zick of the firn of Fri.ce, Waterhouse. 


10 Jorus Ww. ZICK 


, aclled in e@ wit- 


1) ness by the plaintiffs, velug Tiscts e ly 
12 nworn, testified a3 forts: 


13 DIRECT EXAMINATION BF MR. MAC GRAYE: 


14 Q Mw. Zick, €1d you give the oeft 
15 that bas veen svetuisted in there proc.edints ay 
ié the plaintif’s in osspert of ‘ie meticn fo” s 


17 prelitanmary onjvaes4ea? 


i8 A I aie, sir. Ji 


| 19 HR. MAC CRATE: I> your Hs20:7 92232. ~= 
| 20 THis COSNT: In vit the ore tna vas | 
| 41 handed up this von:nc? 
, 22 WA. Mic CRATE: We, 36 1s. 


23 THE Cou’: Obviowsly I haven's see 


4 a chance to read toet. Where 15 lo? 
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expedition, f would like %° request that that 


affidavit be marked in ovidence et this time 


together with tho tadies ennexed to it as 


Plaintiffs’ exynibit. 


THE COU! 


a's 


I woulda't sec the point 


both in gubmitting his afficevit end thon taking 


his teotimony with i 
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it seems to me that he can be questioned, end 


in so far as he is questioned I would propese 


But I think it is diffi- 


to cross-examine him. 


cult to accept as given what is in the effidevit 


and then cross-cxamine his ecditional and sup- 


So that I would 


plementery testimony. request 


thet if he is going to teetify, he testivy, end 


that the eznibit not he eocetved in evigence. 


10 MR. MAC CRATE: Your Honer, I world 
11 indeed expect that there would b? cross-ezantantics - 
12 of everyshing thst 13 in the afficavit er given 

13 in testinony. 

14 , THE COUNT: Ail eiz2%. Yow suactica 

is hin witha vocpoes to matters tnat are not ses Lorch 

' 1€ dia the a7fidnvas. IT take 16 Bhat is ¢he 
17 rerasen you called litc, da thas sorzract? 

«“ 18 MR. MAC GRATZ: Yes, yous Hows. 


— nme Sa 


19 ‘BY MA. MAC CRATE: 


| 20 Q Me. Zick, hava you wesd the cicpesitic: 
21 of Ms. Quynh, the controller o Ceaeval "ost, 
«2 which hau been marked “on evideneo in chess poocoed- 
23 ings? 
4A A Yes, siz, © have. 
25 Q Have you also read the affidavit 
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that Mr. Glynn gave which has been submitted in these 
proceedings by the defendants? 

A Yes, sir, TI have. 

Q Do you have before you a copy of the 
effidavit of Me. Glynn? 

A I do, sir. 

Q Turning to page 3 of Mr. Glynn's affi- 
éavit, in peracraoh ©, thors ds & reference tu 
Plaintiffs! Exhibit 20, a cash flow projection 
for Cereral Host for 19C9. 

Have you exaizincd that cosumens? 
b Yes, sir, I have reed it. 


mR. MAC OMATS:s FZ uoulé Uke at tives 


tine to offer tho cash Plow prsjection of Vz. 
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D, 4on't that so, ov what exhitit is AG? 
hin. MC AMIS: Yes, Exhibit D. 
BR. WAC 
Tie COUNT: ALL wighe, I have 2%. 
Q In reference to Exhibit D to Mr. Gooants 
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A Mr, Glynn in his testimony at page 
4h, I believe, describes the basis on which the 
cash flow projection was made. Page 46, excuse 
me, sir. 

Q Is the information upon which Mr. Glynn 
hes based this cash flow projection found in the 


prospectus of General Host? 


A No, 821, it is not. 
Q Po you know of any “ay to prepars from 


the infornation contained én ike proesest.s = 


cath Zlow projection eveh as My. Glya2 253 px 


pared? 
A So, #i¢, LT do 79% 
Q Have you at any toe 3ee7 © werse. 2 NW 


tr 


pxroja sion of the Mimi propa. ay Mir. GAs: 
prosp2ctius evprovec by of pera tiod 10 be.o.e 


effective, of the Seourities 21d Exch cug- Cows 


ciont 
A No, pir, I have nos. 
} Wheat is Ghe cifferimmee 41 th Remi. ? oF 


approach between the cash Lew projescio. ¢ 


Glynn and the pro forma cash flow which you hive 
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prepnred anc which 18 ov was yeepare i yrds. Vy 3U 
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A Just a word about a pro forma statement 
first, sir. A pro forma ststement 13 intended to 
give financial effect to certain essumed treins- 
actions. In the present case those financial 
effeczs would be added to a set of given facts 
waich in the circumstances of Table 1 would be 


the noe forve eeroings Asa ef Generel Host for 
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the fiseal year enced Gevorer 5, i966. 

Me principal differance detueer TebLe 
i acesmpanying Hy a?fldavit enc. tse ov eran (LJ 
siatexans of vaah flow which Mr. Glyn peepee 
for the year 1969 is shes his forscest 1° pasea 
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besed 4t on the furccast for the year 1969 and 
you based it on & historical fact? 
THE WITNESS: Yes, sir. 
THE COURT: ‘That 1s the difference 
which he set forth ina the afficavit. Didn't Mo. 
Glynn state tat inhis affidavit? 
THE WLMNESS: Yeu, sir, he oid. | 
Q Ys tic: Sovesnes oF 2660 vite M3. 
Glynn ras used. bevor OF VOPSSe CNA ene ec owls. 
eperatine: WOBULEA VoNOVeIG ah Vie Paro pe- 
MR. MG AHISs Vows Hen 


to thst, to the form: of that question. 


a) hae pare eee C9 qn fae 8 ees ese fees 
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‘a wins Ys 
ay 9 oy ates 
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A It sppenra co no that the forenaus 
pro forma nes incon: da My, Gtyauta pro Pox 


flow rtoruinet da canta 


which io reflected in the General Host finencial 
4nformation ineluded in the prospectus, since at a 
minimum Mr. Glynn has indicated that he has 

given effect to the interest expense on the addi- 
tional debt which would be outstanding as 4 result 
of the exchange offered and to the dividend income 
that would be obte.: d fvom the investment in 
Arnovr. The nev ef theee two Pigures hafare ve” 
4Implic2tio:." 18 sevechiorg akin to $9 wiliion. 


Q Vow wp that coxparc with the aoe.) 
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@ From an accounting point of view, 
are theve any deficiencies in Mr. Glymm'’s cash 
flow projection which appe2zr oA the face of the 
document? 

A Yes, sir, there seems to be one thing 
missing that strikes me as relovant. 

Q What is that? 
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Does Ceneral Host heve anything in its 


relatin; to cash fiow? 


Yos, sir. 


What is that? 
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portions of the estets presently held by it or 
by Armour. If no such merger or consolidation 
occurs and if General Host has not acquired more 
than 80 per cent of Armour's common stock which 
would allow it to enter into tax saving arrange- 
ments, Genernl Host may find it necessary or 

esirabdle to increase the dividend paid on common 
stock by Amour or to incur rew intebtecnu:” ov 
to issue additional equity securities." 

Q liz. Zlak, G2d the narorrapn thes you 
have just red eppear in che evriginal weg ocratica 
atatement Gcneral Host flied on December 3, 219637 

A No, ¢42, 1¢ d2.d rot. 

Q Die 1% enpsas Sm t262 Fhaxuh eath ned 


te the vecletwation otatemant TLiad oa Fai 22 


A No, wiir, it did ict. 
- ° { 
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which was fated wrier date of Jeiwramr 20 
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Q Ie there any further 4nformation re- 
lating to eash flow in the prospectus of which 
you are aware? 

A Not to ny knowledge, 51T- 

Q Mr. Zick, do you have, #3 an aecowiling 
expert, any opinion a ee the adequacy of the 
cash flow of General Host? 

MR. KE ANTS: Cour honor, % oudes. 
that dbesevse I Gea'tt think that Ne. Zick hes /sen 
qvalitiad ca an © grass. %% iu yy wIAvr vos Gis g tyes 
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mm. MAC CRATE: They ere the ececountants 


both for -- 


THE COURT: That is the reason I 


asked him the question. You eokee him something 
with respect to that puragreph end my eye ecucht 


the succeeding one. 
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your Honor, to wake evicence. I am seeking to 

3 understand the Court's ruling. 

¢ THE COURT: Go vhead. 

5 THE WITHRSS: Your Ienor, could f 

6 add one word of Ajiumination for you, sir? 

7 MR. MC AMIS: I object, your Honor. 

8 vu sun’; Counsel objecces. 1 s.2323n. 
¢ Put way questa" : ‘eae te B23 is 3 


10 ness. 


- 
» 
te 
. 
. 
> 
a) 


> 


12 C ie, Yiek, Gare” ee. ite vn: 
13 any inconsiztenasy ' 14h vhe chats ont tes 


1% CauvT b ee . pat ’ : as ca toe &: 


. '! r ‘ 
” Cue whey: 4 ax 

16 MW. MS ATS s o2ic%% oC : 

13 owt s. 

“4 n ° - one : ; 
‘ fears mw afin y ne 


=, 


i lhJjb Zick-direct gu 


JA1229 


2 that paragraph, and that sentence reads, "The 

3 nequZsition of a majority of t'1e common stock 

4 of Avmour & Company will be #ceounted for as 
j 5 a purchese." 

6 inat isn the stetervent to which ++ 


7 THE COURT: You think a stockholcer 


3 to testify. The Yawy: wa will. wos maX 


monte. You wov aware. on 


3 wh got that prospectus would craw thac inferences. 
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Q Mr. Zick, roforring again to Mr. Glynn's 
affidavit -<- 
TUE CCURT: Want: paga is that? 
MR, BaccwAThs This tino to paragraph 9. 


Q I invita your attantion Co the coutenca, 


"We do not agree that taking actucl earnings 
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Do you agvee thas this point was 


3 factualy inecorrees with raspect to the terns 


of tha original atchanys offs? 
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5 A Ho, sir, J don't believe it was 
6 facturlly incerrect. I believe what he is coving 
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‘that hava been attached to your affidavit heretofore 


va 


mentioned, I will ask you whether you have in front 
- 
of you those schedules. 
A Yos, sir, i Gd. 
Q In yous acfidavits you stace that Cicue 
achedules wore propared under your aupervision. Is 
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Q Did Mr. Nillaxr maze any raquest cf you 
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foniliar with the financing of corporations where 
you a:'c an underwriter or where you. competitors 
in the street are underwriters? 

A I hope to. 

Q I think you have with you, Mr. Cowett, 
Defendants' Exhibit B in this case, the pevepestos 
of ta2 General Hozt Corporation dseted January 
30, 1369. 

A T havz, sir. 
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present valucs. " tho extent that guch allocation 
is mace to @cpecinbic or amortiseble asscts, in- 
creased epprceciction and enortization could have 
a maserioal effect on future eernings of General 
Host Corporation." 
Q Mr. Cowetst, when such allocation is 
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Host, Defendants" Exhibit B, can the stockholders 
3 by examining thet find out how much the earnings 


4 would be reduced in future years by such alloca- 
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financial plans for Armour & Company? 
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whether the assets of Armour & Company have a 
value over end above the figure at which they are 
carried on the books? . ‘ 
MR. MC AMIS: I object, your Honor. 
THE COURT: Objection sustained. I don't 
see how that is material here at all, Objection 
susteined. You er2 not negotieting the purchase at 
thistire. 
MR. DEAN: I offer in evidence, your 

Honov, 2 Letter fran Richard Piosweli, ches2nz © - 
tae toar’ of Generar Host Corporation, Ex “ty. 
Harris J. Ashton, president, gated January 30, 
1969. 
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« —_ er equity ia those, the company's underwriting. 
3 THL COURT: As long as we are on letters, 
4 I don't recall it, I haven't seen 1;, I assum: from 
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two minutes, your Honor. 
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- : coat | THE COURT: vhen why du we spend so 
muck time on ths details? 
MR, DEANs xX have ono final question-- 
THE COURT: Will you take a while to 
answer? 
THE . LINDSS: Mot long, sir. 
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sau aca MMe DEAS? I offer Plaintiffs’ Bxhibit 12 ee 
for identification in evidence. 


MR. McAMIS:s ‘2 object te that. . : 
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A - 2 think 4t shoule be, in computing the 
coverare of the debentures, 

| Q Is there anywhere on any page of this 

acemestiuk, Plaintiffs’ Exhibit B, where Armour's 

stockholders could calculate the net tangibie as- 


sets back of the debentures? : 

A Not unicse he wes an @xsresely skilled 
analyst. , 

Q How couid an extrem?y skilled enily 
cuiculate 1%? 

A An seerscals “ 
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of . dent. There would be $181 million net tangivie 


esset deficit, vis-a-vis the acti of General Host 
on a consolidated basis. 
Q Have you made a calculetion as to the 


amount of intexvest that would be avellable for the 


“payment of these debentures? 
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to sinking fund, as opposed to & total availability 
before taxes and before interest on a consolidated ae ‘ : 
basis of approzimately $63 million. Thus , on | 
consolidated basis we would have dusk over 1.5 
timen coverage, on an overall basis. eK: 

: On General Host's own basis, depending 


upon the level at which acceptance took place, you 


could nave a defies.t. : cs eos 
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Q Did you ascertain today hoy many shares 
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of hearsay, your Honor. 

: ae THE COURT: You certainly shovld have 

4 objected the minute the question was put. The ob-# 

5 jection is sustained and the answer stricken on 

6 the grounds that it is hearsay. 

7° . ; MR. DEAN: We telept.oned to the specialist, 
) Mr. John Coleman, to pce 1f I conld get him to come 

? hack to testify heve tcaight, your soner, dus 
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MR. DUFF: I am, your Honor, 


MR. DEAN: But they said the Exchange 
was closed. We telephoned to thea chairman of the 
Securities and Exchare Commission, to see if he 
would be available for a furthe> conference call 


a8 to whether a dealer-manager sould buy the 


ar 


Armour shares during such an ecchang? offer a 4s 
and he t£aid he had tu convene tre fl) sonmise zon 

this ovening thon fer snosher bietisr one weule but 
that cvestion to. the full cormls3i.sn thin even‘rs, 


MR. MC AMIS: I opdje.1: 


your honor, 
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ty clear understanding with members of 
the firm of Sullivan & Cromwell was that any con- 
versations with Mr. Cohen would be on a@ conference 
call basis and I feel this 1s very much Q mis=- 


understanding on their part as to what wy clear 


; understanding was with Mr. Rabin. 
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2 member of the executive committee? 


I believe it is probably since about. 


1953 or 1954, 


I could not swear as to the cxact 


* year. It is a long perloc -- I am sorry, I am 


_ probably wrong. It was probably 1956. 


Q Has Wertheim & Company received fees 


& from Armour ac an investmony banker during the past 


10 A Wertheiu & Company hic cetcd es & 


il managtxs underseltes furing the 3ass year nil WSS 2s 
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mp THR WITKESS: Yes. That tenders ¢2tex 


with thats Seoatnastdorn? 


JAI294 6, 


Armour itself wade a tender offer? 


THE WITNESS: Yes. It bought back. 


that was'the point of the discussion earlier, 


that the number of shares on which earnings ere 
reported -- if you use the averese number of shewves.. 
pince Armour is on an October yeer, you get seven 
million two, but since the end of the year they 
bought back a mikiton ends. half coilers to ¢. 
cash «= 
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“Ssiliary o2 Crvyhound sation (cr-yhorn4), the other 
titog foe the favee of Asmour otcckhelccers. Ca donuary 23, 
069, Crayzound offered to p tehase for cus) 2-1/2 millica 
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(3) 
c\.agyes now made, a8 voll 23 otnrers. In addition, it 
tiene the coinioa of counsel that Geraral Cost is now an 
investment compasy ocd thet the proposed issuance of the 
7% cveerdinated Csbentares cad currants would be iilegal — 


a charge ciso msde ksrs. 


Aruger cocnzel continued to press vigorously be- 
fore the 22C what thoy tered the “oresa inadersacies in 
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(4) 
nficlenciss in the registration ctatervaat.” “39 


‘ "am responded that the otat= woul] uncertaka "to 
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wry coneoivable chortcesiag 02 the o2fe8 of alicze4 
frwedalent conduct, cr claimed violations of ths 
Secazities ects, coos claizs soing b-yond those “sre [>& 
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~weition was not lisited te = aressatatiens before 

c. w4a2 bodies. Taircesh the momth of Sammary, 1559, 
while tha regiatration wes being processad, °=a0u> pub- 
licily attacked the Genexai Dost pregesal, a.) its views vere 
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claize * at it was very ' qlixsly General cost woulld be 2>le 
to pwy ~tinedpal and izt-+set cr the cuberdicated Cebentures) 
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ho lement o2 unfairmsas to thts Acmeuw stcc*holéers 10 
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ADVERTSIEMENT RE GREYHOUND OFFER, DATED JANUARY 
24, 1969 
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Schedles to exspive Thuiscay, Ficbiriary 6, 1959 uiless extern cee 
non Stockholders of Ariiuas and Con peiy: 
ound Food Management, Inc. (“Greyhound”) herchy offers to pruchase share sof Common Stock of Armour and Con- 
Armour’) at $65.09 per ceue net of brokerage commis: ions und iransfer taxcs, in casts, on the terns set forth hevcin, \ 
«o time on ‘Thursday, Fenruary 6, 1969 untess extended, There will be public notice of 7 


cr will expire at 9:00 P.M, Chicu 
asion. 
losing price of Annour Common Stock on t 


he announcement of this offer, was $59.00. 
powad will purchase on Pcoruary 6, 1969 all chares tendered before 5:00 P.M. Chicago time ou thet dite, up to 2,500,000 { 


if more than tit number wre tendered, Greyhound may elect to purchase any or all of the excess. HE it elects te take Tess 
shares tendered, Greyhound will puichase tendered shares on a pro rita basis, will give prompt notice: of the pro ra'a 
to be purchased, aod will retura the unpurchased balance as soon as practicable. \ 


cuit for all shares purchased will be made as :con as practicable after the purchtses are made, Tenders may be withdrawn A 


5.09 P.M. Chicsco time oa Febmary 4, 1969. 7 hereafter they will be irrevocal-‘e, - 
sur stockholders who wish to tender thei shaces must fill out and execute Ue Letter of Transmitial reserred to below, ‘ 
must cithes be accompanicd by the stock certificates or contain the guarantce (in the space provided in the Teter uf 
ital) of # commercial bank, trust company, or meinber of a national sccurities exchange that the certificates will be d: 
within five business deys after noiice of purchase hes been given by Greyhound. "The | citer of Transmittal so executed 
vy accomparying stock certificates) must then be transmitted to the Tender Agent or onc of the Forwarding Agents nained 
The tender will be deemed to have been made when the Tender Agent ot a Vorwarding Agent reccives cither the Leticr 
sseniital or a Leiter from a commercial bank, trust company, or membe: of a national sccuritics exchange stating that Ure Let. 
rrancmittal has been deposited with it and wiil be forwarded promply. The Ictter must set forth the name of the tendectng 
der, tne nuns of shares tendered and the serial aumber of the cottificates evidencing the shares. 

ectian with this offer, and Greyhound will pay then the reasonedle aud 
f the NASD aad members of national sxcurities exchangycs whi solicit 


Swill be allesved a commission (payable by Greyhound) of $.70 per share purchased heccunder if theic names eppore 


Leiter of Tre omiltal. 


he New York Stuck Exchenge on January 24, 1969, the last trading diy 


————— 
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‘ The Tener Agent ts: 
CONTINENTAL ILLTA M5 NATIONAL BANK AND TRUST COMPANY OF CHICAGO 
Corporate Secuvilics Division 
231 South La Softe Strect, Chicago, Ulisons G69 
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TT NATIONAL CITY BANS BANIx OF APERICA N.T. & SA. 
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$ is the futuishing of cents pcment and ac rihings Sea vices 
certain subsiciari The Greyhaued Corporation which provi 
trial aad tastit | feo service or cagaye in the overation of 


suranis both vithia the bus terminals veed by Gre, hound Liacs, Ine, 


us € cating is a Dshaveace carps lio haviag it 
tinciptl office at 10 South Riversiag lisea, Chie E606. is 
ipal business is thet of a hold ra) y ! 6 oe busi 
crations othee Un the holtigs af stes's and othe nsitics of sub 
aries and enneping in such hoancing and nianes ai as is inci 
ental therete. 
An offer to Putcl J ' of Transmittal he. boc railed to 
9, i ; ’ rou ’ ’ ‘ 
rewour’s ste full ox ‘ 
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ate ranges from the putme rai in effect from tioe to time tu suct 
san? rate whs Y, of 90%. The hetence of the funds will be obtained 
y ‘the Gieyhornd Curpoiction vader extablished lines of credit with 

mercial bert the prime rats and/or through the sele of short 
ntzetishls qates, 
Greyhound is puchocisg Uo: Armour shares as an iavestaat, Crey 
ved has no in the event that it should acpuire control of 


mout, to liquidate Acnour, ell its assets, merge it with any ocher 
Onipany or masc any majo: chinge in its Lusincss and corpora ‘ 
ure 


Neither Greyhound noz The Greyhound Coryn:ation, nor af 
he latter’s subsidiaries oc theic respective afMiiates, owns of has any 
git to acquire any shats of Common Stock of Armour. To the best 
{ Creyhound’s knowledge, none of its officezs acd dir rene of 
fieecs and directors of The Gre;hound Corporation and none of their 


espective afiiliates Ox any shaics of Armour or have cllected any 
ransactions in Armour Comior Stock during the past 60 «sys, 
jirectors of Gre;hound, (heir prin ipal O.cupations aad business 
ddresses ere: Prederickh Wo. Ackerman, Wonorary Chairnian of *he 
toard of the Greyhound Cor, v1, 371 Market Steet, San Francisco, 


alifocaia; Gerald H. Teouisnau, Presist nd Chief Loccutive Officer 
f The Greyhound Co:potation; Jess Nicks, Vice President of The 
ireyhound Corporation, both of w! business addcesses are 10 South 
liverside Plaza, Chicago, Illinois: Fleacy A. Montague, President of 
greyhound, Edward R. Marek, Vice President of Greyhound; Max W. 
lacman, Vice President of Giey!ound; James E. Rother, President of 


‘rophet Fonds Co.; all of whose business addresses are 2301 West 
,afayette Boulevard, Detroit, Michigan; Charles S. Munson, Chaicman 
f Executive Committce of Aic Reductinn Company, Inc, 150 Last 
nd Street, New York, New York; and Peter J. Monaghan, Attorney at 
aw, 1732 Bubl Buildiag, Deter Mi n 

Officers of Greyhound in aidit.on ty Uiose referred to above are Ermo 
Jactoletti, Royer B. Burr, Jolin HH. eS yye, Fugen: A. Kray, and George 
WM. Thorsen, Vice Presidents, all of vom are employed full time at 
SOL West Lafayette Boulevard, Detroit, Michigaa, and George T 
chsistic, Secretary, and F. Edward Lake, Tecasuree, Me, Christie's and 
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Mr. Leke’s principal eccupstions are as Secretary and Teessurce, respec 
tively, of The Geylisund Corporation, zt 10 Seuth Pivziside [laza, 
Chicago, Mlin«is 


Directors of The Greyhound Corporction, their principal accuprtions 
and business addresses are: Frederick W. Ackerman, Honotary Chair- 
man of tbe Board of The Greyhourd Carporstion, 371 Market Steeee, 
San Vrancisco, Califoraia; Gerald Bt. Trautinan, President and Chief 
Exceutive Officce of The Greyhound Corporation, 10 South Riveisids 
Plaza, Chiczo, HMlinois 60606; Raymond F. Shaffer, Executive Vice 
President of The Greyhound Coiporation, 10 South Riverside Plaza, 
Chicage, Mlinois 60606; William Ko Adoins, President and Chief Execu- 
tive Officer of St. Regis Paper Co.upary, 150 Fast 42nd Steet, New 
York, New York 10017; Howa.d Bo jd, Chairman end Chief Executive 
Officer of El Paso Natural Gas Comp iisy, 2727 Allen Pathe ry, L'ousion, 
*bexas 7701 Frederick L. Fhe » Investincnt Banker (Pactace), 
Lehnan Brothers, One Willizm Street, Mew York, New York 10004; 
Paul EB. Hoover, Honorary Chairmza of the Board, Crocker-Citizens 
Naiional Bank, 1 M mitgomery Street, Sau Francisco, Ca ria 94120; 
Henty A. Montague, President of Gicyhound, 2301 W. Lefayett: Boule- 
vard, Detroit, Michigan 48216; Cheiles §. Muccon, Chairman Eaccu 
tive Committe, Aic Neduction Company, Incorporated, 150 Fast 42nd 
Street, New York, Now York 10017; Ran\ia M. Sinith, lesucance Execu- 
tive, Life Insurance Company of Georgis, 2718 Life of Georyia Tower, 
690 West Peachtree Street, N.V/, Atloata, Geotpia 90563; Hans 
Stauffer, Director, Chaitmsn of Finznce Committee and Mermbcc of 
Lxccutive Committee, Staufice Chemical Compasy, 29) Park Avcnue, 
New York, New York 10017; Harold C. Stuart, Attorucy, P. O. Box 
1449, Tulsa, Oklahoma 74101; James W. Waltzer, Vice President, Br ady 
Security & Realty Corporation, 4 W/..1 532i Street, New York, New 
York 10019; Lestic B. Wosthington, retised, 525 William Penn Place 
Vitisbutyh, Pennsylvania 15239. 


The officers ef The Greyhound Corpotation in addition to thos+ 1: 
ferred to above are: Ralph C. Batastini, Vice President — Finance; * 
Cato, Vice Presicent -- Public Relations; Herbert J. DeGraF, Vice Pres- 
ident — Markciing; C. J. Fleps, Vice President; Robtext E. Gocke, Vice 
Presidcat ~~ Indsisisial Relations and Personnel; Robert O. Lowe, Vice 
President Comptroller; Jess Nicks, Vice President —- Food Op-ra- 
tions, Stepacn F. Sayder, Vice President -- Cocporate Development; 
Vernon KF. Stephens, Vice President — Sales and lanning; Chath, M, 
Thomas, Vice Picsident -~ Advertising; George TV. Christie, Secretary; 
F. Edward Lake, Treasurer, all of whom are employed full time at Th: 
Greyhound Corporation's priacipal executive offices located at 10 South 
Riverside Plaza, Chicago, Iliaois 60506. 

This offer is not being made to, nor will Greyhound accept teaders 
from, holders cf Armour Common Stock in any state in which this 
offer or the acceptance thercof would not be in compliance © ith t's: 
laws of such state. In those states whose laws rcquire this ofc to be 
made by a registered broker-dealer, this offer is made on belial” of 
Greyhound by one or mote registered broker-dealers who arc lice gerd 
under the laws of such state, including Lehman Brothers, who is sicting 
ax Dealer Manager for Greyhound in connection with this offer ic, those 
states in which Lehman Brothers is so licensed. 


All questions as to the validity, foren, eligibility (includir > 1 
of receipt) and acceptance of any tender of sharcs will be e 
by the Tendet Agent, whose deterinination will be final art ! 
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DEFENDANTS' EXHIBIT NO. A-45: 


ARTICLE IN WALL STREET JOURNAL, DATED JANUARY 
“28, 1969 
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DEFENDANTS’ EXHIBI- NO. A-46: 


AMENDMENT NO. 2 TO © -1 REGISTRAT(ON STATEMENT 
FILED JAvJARY 29, 1969 
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mriiseiua on Jannary 29, 1069 


Registration No. 2-31224 


SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D. C. 20549 


AMENDMENT No. 2 
to 
FORM S-1 
REGISTRATION STATEMENT 
Under 
THE SECURITIES ACT OF 1933 


General Host Corporation 


(Exact name of registrant as specified in charter) 


245 Park Avenue 
New York, New York 10017 
(Address of principal offices) 


WILLIAM F. DOWNEY, Esq. 
Lovejoy, Wasson, Lundgren & Ashton 
250 Park Avenue 
New York, New York 10017 
(Name and address of agent for service) 


Copies to: 
GEORGE M. DUFF, JR., Eaq. LEWIS D. LOWENFELS, Esq. 
Holtzmann, Wise & Shepard Goldfeld, Charak, Toline & Lowenfels 
30 Broad Street 711 Fifth Avenue 
New York, New York 10004 New York, New York 1°22 


Approximate date of commencement of proposed sale to the public: 
As soon as practicable after the effective date of the Registration Statement. 


CALCULATION OF REGISTRATION FEE 


wrorgeors ' Proposed 

maximum maximum 

Title of each class of securities Amount being offering price aggregate Amount of 
being registered + . \stered per unit offering price | registration fee 


Warrants Expiring January 31, 1979 E 
to Purchase Common Stock at 
$A0 per share fs _..... |14,460,000 Wrts. 

7% Subordinated Debentures due 
February 1, 1994 ............: 

Common Stock ($1.00 par value 
per share) .......-+++- sints 


$58.50(1) |$338,364,000(1) $ 67,673 


$115,680 


pia 


(1) Based upon the low selling price of Common Stock of Armour and Company on the New York 

Stock Exchange on Faces 2. 

(2) Such indeterminate number of shares of Common Stock as may be issuable upon exercise of the 
Warrants registered hereunder 

(3) Exercise price of Warrants, in accordance with Rule 457(h). 


wy — 
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Cross Reference Sheet Furnished Pursuant to Rule 404(c) 


Registration Item Caption in Prospystas 
Distribution Spread .......+.-sseeeceeeeeeesererenenens bd 
Plan of Distribution .......62csceeerereererereeeneeees Cover Page; 
The Exchange Offer 
Use of Proceeds to Registrant .....--sseceeeensereeers . The Exchange Offer 
Sales Otherwise than for Cash .....-.-seceeeeeseeeeeers The Exchange Offer 
Capital Structure ......cceeecereccceeeeesererreeeeeres Capitalization 
Summary of Earnings .....-..-cceceeseeseerseeseneuees General Host Corporation 
Consolidated Statement of Income 
. Organization of Registrant .......++-+seerereereresees .. General Host Corporation 
. Parents of Registrant .....-..:-e-ccereeceseereneenenes Principal Shareholders 
. Description of Business ......seereerreverercersseesees = and Business of General 
.. Deceription of Property .....--ssceecereeererereeeeeees 5 and Business of Generel 
ost 
|. Organization Within Five Years ..-....-++ereeerersereee ® 
2, Pending Legal Proceedings .....+-...++++ Madevenensate ar Litigation; The Exchange 
r 
3, Capital Stock Being Registered ....0..----seerrerrereee The Exchange Offer ; Description 
of Common Stock 
4, Long-Term Debt Being Registered ........seseeeeeeeees The Exchange Offer; Description 
of Debentures 
5. Other Securities Being Registered ......--++e-ceeeeeees The Exchange Offer ; Description 
of Warranta 
6. Directors and Executive Officers ......--+-+eeererereeees Management 
7. Remuneration of Directors and Officers ....---++-+++e0+ -+ Management 
& Options to Purchase Securities ....-.s+eerserereeseseeee Management 
9. Principal Holders of Securities ......-+seeeececererreees Principal Si:sreholdere 
0. Interest of Management and Others in Certain Transactions Recent ‘istory; Management 
»1. Financial Statements .......-0-sscseeececeeeerececeeese General Host Corporation aad 


Armour and Company Pro 
Forma Combined Statements 


of Income 

General Host Corporation and 
Armour and Pro 
Forma Combined 
Sheets 


General Hust Corporation Consoli- 
dated Statement of Income 
General Host Corporation Consoli- 
dated Financiz! Statements 
Armour and Company— 
Consolidated Statement of 
Earnings 
‘Sonsolidated Statement of 
Financial Position 
Consolidated Statements of 
oo in Excess of Par Value 
and Earnings Employed in 
the Business 
Notes to Financial Statement 


Armour Financial Statements 
for 1968 
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PRELIMINARY PROSPECTUS DATED JANUARY 2, 1969 
PROSPECTUS 


General Host Corporation 
$347,040,000 7% Subordinated Debentures due February 1, 1994 


14,460,000 Warrants Expiring January 31, 1979, to Purchase 
General Host Common Stock at $40 per share 


THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THB 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 
ANY REPRESENTATION TO THE CONTRARY [S A CRIMINAL OFFENSE. 


eT General Host Corporation (“General Host”, “General” or the “Company”) hereby offers upon 
sas the terms set forth herein under “The Exchange Offer”, to exchange General Host 7% Sub- 
ordinated Debentures due February 1, 1994 (“Debentures”), and Gene:al Host Warrants expiring 
EZEz January 31, 1979 to purchase General Host Common Stock at $40 per share (“Warrants”) for any or 
- gis all of the outstanding Common Stock of Armour and Company (“Armour”) and any or all of the 


time the recistraton 
be any sale ef these 


laws of any such State. 


the 


become effective. informa on 


= outstanding 414% Convertible Subordinated Debentures of Armour (“Armour Debentures”) 
ES a tendered in accordance with this Exchange Offer, in the ratio of 
774 $60 principal amount of Debentures 
os &: and 
ie: 2, Warrants 
rt t 3 (each warrant to purchase one share of General Common Stock) 
at for 
ise each share of Armour Common Stock 
"Ra (or for the principal amount of Armour Debentures (presently 
ree 2 Fe $51.14) required upon conversion to obtain one share of 
atl Armour Common Stock) 
Sr*a General Host wiil not accept any tendered Armour securities unless upon acceptance of all 


E te tendered securities it would own more than 50% of the then outstanding Armour Common Stock, 
2 2's assuming conversion of all tendered Armour Debentures. General Hos* presently owns approxi- 
Sig g mately 16.5% of the outstanding shares of Armour Common Stock. 
5 2 If General Host accepts any Armour share or Armour Debenture tendered, it will accept all 
é ; Armour shares and Debentures tendered. With respect to all shares and debentures tendered prior 
ay to the date at which the 50% figure is reached, Genera! Host Debentures and Warrants will be 
=84 delivered on the date such 50% figure is reached or as soon ti:creafter as is practicable. General Host 
3 8 Debentures and Warrants will be delivered daily, as soon as p-acticable, as shares and debentures 
ry. are tendered thereafter. 
: The Exchange Offer expires 8:00 o’clock P.M., New York time, on February 14, 1969, unless 
extended by General Host. All tenders of Armour securities are irrevocable until the earlier of 
6 * the Expiration Date or March 31, 1969. 
| 3 Securityholders of Armour who wish to accept this Exchange Offer should send the certificates 
for the Armour Common Stock or /-:nour Debentures they wish to exchange, together with the 
2 22 appropriate Letter of Tender and Proxy accompanying this Prospectus, to one of the Exchange 
2 Agents or Forwarding Agents. 
af Allen & Company Incorporated and Kleiner, Bell & Co., Incorporated, as Dealer Managers, have 
w agreed to solicit tenders of Armour Common Stock pursuant to this Exchange Offer. See “Solici- 
a tation of Tenders” under “The Exchange Offer”. General Host has agreed to pay the Dealer 
& Managers 40¢ for each tendered and accepted share of Armour Common Stock and for each share 
e into which a tendered and accepted Armour Debenture could be converted. In addition, Dealers 
g (who may include the Dealer Managers) who are named by tendering Armour securityholders will 
be paid $1.00 for each tendered and accepted share of Armour Common Stock and each share into 
4 which a te dered and accepted Armour Debenture could be converted. It is estimated that other 
3 expenses of General Host in connection with the Exchange Offer may approximate $900,000. If 
all holders of Armour Common Stock and Armour Debentures accept the Exchange Offer, total fees 
and expenses payable by General Host would approximate $9,000,000. 
On January 28, 1969 the last reported sale price for General Host Common Stock on the New 
York Stock Exchange was $39.€: per share, and the last reported sale price for Armour Common 
Stock on the New York Stock uxchange was $65.00 per share. 


Statement becemes 


cALLEN & COMPANY KLEINER, BELL & CO,, 


INCORPORATED INCORPORATED 
The date of this Prospectus is January 30, 1969. 
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» person has been authorized to give any information or to make any representation not 
contained in this Prospectus, in connection with offers made by this Prospectus; and any infor- 
mation or representation not contained herein must not relied upon as having been 
authorized by General Host or any Dealer. This Prospectus does not constitute an offer of the 
eecurities to which it relates in any jurisdiction to any person to whom it is unlewful to make 
such offer in such jurisdiction. Neither the delivery of this Prospectus nor any exchange made 
hereunder shall under any circumstances create an implication that there has been no change 
in the affairs of General Host or Armour since the date hereof. 


TABLE OF CONTENTS 
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GE TROOMNE ccc cs cc cccccvtedeeccscdesousnvecess 19 Armour Financial Statements for 1968 A-14 


IN CONNECTION WITH THIS OFFERING, THE DEALER-MANAGERS OR GEN- 
ERAL MAY EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE 
MARKET PRICES OF THE DEBENTURES, WARRANTS AND COMMON SHARES OF 
GENERAL AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN 
THE OPEN MARKET. SUCH TRANSACTIONS MAY BE EFFECTED, IN THE CASE 
OF GENERAL'S COMMON SHARES, ON THE NEW YORK AND PACIFIC COAST 
STOCK EXCHANGES OR OTHERWISE, IN THE CASE OF GENERAL’S WAR- 
RANTS, ON A WHEN-ISSUED BASIS AND AFTER ISSUANCE IN THE OVER-IHE 
COUNTER MARKET UNLESS AND UNTIL LISTED ON THE AMERICAN STOCK 
EXCHANGE AND THE PACIFIC COAST STOCK EXCHANGE AND THEREAFTER 
ON SUCH EXCHANGES, AND, IN THE CASE OF GENERAL’S DEBENTURES, ON 
A WHEN-ISSUED BASIS AND AFTER ISSUANCE IN THE OVER-THE-COUNTER 
MARKET UNLESS AND UNTIL LISTED ON THE NEW YORK STOCK EXCHANGE 
AND THE PACIFIC COAST STOCK EXCHANGE AND THEREAFTER ON SUCH 
EXCHANGES. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED 
AT ANY TIME. 


2 


eee 
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GENERAL HOST CORPORATION 


General Host Corporation was incorporated as Genera! Baking Company under the laws of the State 
York in 1911. The y nt nae was adopted in April, 1967, The Company’s principal executive 
~ated at 245 Park Avenue in New York City 

Three of the Company's divisions, “Van de Kamp’s” on the West Coast, “Bond” in the East and 
parts of the Midwest and “Eddy” in the Northwest, manufacture and sell complete lines of baked goods, 
including bread, rolls, cak sweet goods, cookies, doughnuts and miscellaneous bakery pro lucts 
Van de Kamp’s also process | sells frozen convenience foods and specialty items and operates coffee 
shops and restaurants. Anc division, “Vernell’s”, manufactures candy which is sold throughout the 

country. See “Food Productic1 and Processing Operations” 
lhe Company's “Li'l General” division operates convenience stores, small self-service «xtended hour 


grocery stores, primarily in the South and Southeast. See “Convenience St 


re Operations” 
Two wholly-owned subsidiaries, Yellowstone Park Company and Everglades Park Co., Inc., operate 
inns, lodges, re rants, gasoline service stations and recreational facilities at Yellowstone National Park 
; Lverglades National Park in Florida, respectively. Both companies operate under long- 


‘mi concession contracts with the U. S. National Park Service. 


Pecme end Conditions THE EXCHANGE OFFER 


General Host hereby offers to exchange General Host 7% Subordinated Debentures due February 1, 
1994 (“Debentures”) and General Host Warrants expiring January 31, 1979 to purchase General Host 
Common Stock at $40 per share (“Warrants”) for all of the outstanding snares of Armour Common 
Stock and Armour Debentures tendered in accordance with this Exchange Offer in the ratio of 

$60 PRINCIPAL AMOUNT OF 7% DEBENTURES AND 2% WARRANTS, EACH 

WARRANT TO PURCHASE ONE SHARE OF GENERAL COMMON STOCK, 
IN EXCHANGE FOR 
EACH SHARE OF ARMOUR COMMON STOCK 
OR IN EXCHANGE FOR 
THE PRINCIPAL AMOUNT OF ARMOUR DEBENTURES (PRESENTLY $51.14) 
REQUIRED UPON CONVERSION TO OBTAIN ONE SHARE OF ARMOUR 
COMMON STOCK, 


General Host wil! not accept any tendered Armour securities unless upon acceptance of all tendered 
securities it would own more than 50% of the then outstanding Armour Common Stock, assuming con- 
version of all tendered Armour Debentures. General Host presently owns approximately 16.59% of the 
outstanding shares of Armour Common Stock. 

If General Host accepts any Armour share or Armour Debenture tendered, it will accept all 
Armour shares and Debentures tendered. 

A meeting of shareholders of General Host approved the Exchange Offer on January 20, | 

The Company has applied for listing of the Debentures on the New York Stock | 
Pacific Coast Stock Exchange, and the Warrants on the American Stock Exchange and the Pa 
Coast Stock Exchange 


Tender Period and Expiration Date 

The Exchange Offer will expire at 8:00 o'clock P.M., New York time on February 14, 1909, 
subject to extension by General Host for a further period or periods. Any such further period will be 
terminable by General Host on not less than 24 hours’ notice delivered to the Exchange Ay 
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date » exterded is herein referred to as the “F-xpiration Date”. All tenders of Armour securities are 
irre the earlier of the Expiration Date or March 31, 1969, and include all dividends, interest 
pay d other distributions the record date for which is subsequent to the date of this Prospectus, 
exception of the interest due on March 1, 1969 on the Armour Debentures 
x ige Agen 


i Exchange 


the Exchange Agents should be addressed as follows 


The First Jersey National Bank 
P. O. Box 6846 
Jersey City, New Jersey 07306 


Union Bank 

Corporate Trust Department 
P, O. Box 2278 

Terminal Annex 

Los Angeles, California 90054 


Forwarding Agents 


Forwarding Agents are: 


Republ’c National Bank of Dallas 
Republic National Bank 
Pacific at Ervay Streets 
Dallas, Texas 
6th Floor 
Girard Trust Bank 
1421 Chestnut Street 
Philadelphia, Pennsylvania 
10th Floor 


Building 


Agents are The First Jersey National Bank and Union Ba, 


(hand deliveries 


All correspondence to 
1 Exchange Place 
Jersey City, New 


Window 20) 


Jer sey 


(hand deliveries: 742 uth Hill Street 
I 


4s Angeles, California 


10th Floor) 


Boston Safe Deposit and Trust Company 
100 Franklin 
Boston, Massachusetts 


4th Floor 


street 


Bank of the Commonwealth 
Michigan Shelby Office 

Stock Transfer Department 
Detroit, Michigan 


2nd Floor 
Crocker Citizens National Bank 
1 Montgomery Street 
San Francisco, 


8th Floor 


Obligation to Purchase All Armour Securities 

vccept and will be deemed to have accepted all tendered shares of 
Armour Common Stock and all tendered Armour Debentures as of the later of (a) the date upon 
which the Exchange Agents certify that sufficient Armour securities have been tendered so that General 
Host would upon acceptance of tendered securities, own more than 50% of the outstanding Armour 
shares if the tendered Armour Debentures were converted, or (b) the date of receipt of the Letter of 
Tender or an appropriate telegram or letter of guaranty by an Exchange Agent or Forwarding Agent, 
provided that such agent determines that the documentation with respect to such shares is complete or 


California 


General Host will irrevocably 


that General Host has waived any defects 


Fractional Interests of Armour Stockholders 
Debentures will be issued to tendering Armour stockholders in multiples of $60 prine ipal amount, 


so no fractions of Debentures will be inivolved. A certificate in bearer form for one-half of 


will be issued to each Armour stockholder who tenders an odd number of shares of Artwour Cos 
Stock. These half Warrants will be exercisable only in pairs. but will otherwise have tl @ tes 
and conditions as full Warrants. Two half Warrants may be exchanged at any time for a full Warra 


Fractional Interests of Armour Debenture Holders 

No Debenture having a principal amount of less than $100, and no fract 1 Warrant, will be iss 
to any holder of Armour Debentures. Instead, each Armour debentureholder who accepts the Ph xchat 
Offer will thereby be decmed to have irrevocably appointed the Exchange Agents hi 


ugents to deal 


YJALISSO 


with his fractional interests, if any. By indicating upon his Letter of Tender his desire to buy that addi 
tional fraction of a Debenture which will entitle him to a Debenture having a principal amount ‘ f $100 


yw a multiple thereof, and by indicating upon such letter his desire to buy such additional fraction of 


. Warrant as will entitle him to a full Warrant or to sell the fraction of a Debenture or of a Warrant 


to which he is entitled, the debentureholder may have the appropriate fraction sold or bought for him. If 

request for the purchase or § le of a fractional interest is received by an Exchange Agent, the deben- 
tureholder will be deemed to have elected to sell any such fractional interest. Fractional imtet pur 
chase and sale orders will be effectea .s soon a5 practicable from time to time on the basis of prevailing 


market prices. If the debenturcholder elects to sell any fractional interest, the sale price thereof will 
be remitted to him by check promptly after sale by an Exchange Agent. If he eiects to buy a fractional 


inter¢ in Exchange Agent will bill him for the purchase price thereof and, upon recety t of such pur 
chase price, a certihcate for a Debenture in the amount of $100 or a mutt ple thereof and/or a certihcate 
for a full Warrant will be i: ' +o the Exchange Agent as agent for the debenture holder. If a debenture- 
holder who elects to pur a fractional interest fails to remit th purchase price thereo: t the 


Exchange Agent within thirty days after being billed, the Exchange Agent may ell such fractional interest 
for the account of the debe ntureholder. All expenses payable in connection with such purchases or sales 


of fractional interests of holders of Armour Debentures will be borne by General Host 


Delivery of Debentures and Warrants 


\ ’ 


1 respect to all Armour securities ter aered prior to the date upon which General Host becomes 
obligated to accept all tendered urities, General Host Debentures and Warrants will be delivered on 
the date of such approval or as soon as practicable ther fter. As Armour securities ar: tendered from 
time to time after such date, Gener il Host Deben 


-s and Warrants will be delivered as soon as prac- 
‘icable on a daily basis. However, in the case of tenders by telegram or letter of guarantee, General 
Host Debentures and Warrants will be delivered as soon as practicable after the Letters f Tender and 
Proxy and tendered certificates relating to suc h guarantees have been recerved by an Exchange Agent. 
If General Host Warrants or Debentures issued in respect of purchased fractional interests ure not 
immediately available for delivery, such Warrants and Debentures will be mailed separately as soon 
as they are available, but the remaining Genet 11 Host Debentures and Warrants to which Armour 


securityholders are entitled will be delivered on the basis set forth above 

In or?*r to expedite delivery, each tendering Armour securityholder will receive as soon as possible 
after his uelivery of Armour urities and acceptance by General Host one General Host Debenture 
in a denomination representing the aggregate pr! pal amount, one General Host Warrant in a 
denomination representing the wl Je number of Warrants, and, where needed, a bearer certificate 
for one-half of a Warrant to which he is entiti 1 under the Exchange Offer; except that, with respect 
to holders of Armour Debentures, a $100 Debenture and/or a single Warrant which may be due in 
accordance with purchase instructions respecting Iraction i] interests will be delivered thereafter, as soon 
as possible after such purchase as been effected and paid for 
Interest 


All Debentures will be dated as of March 1, 1969 and will bear interest from such date A cash 
payment in lieu of interest will be paid to tendering stockholders from the date of receipt by an Exchange 
Agent of tendered certificates (or of a guarantee of future delivery of certificates) to March 1, 1969 
Tendering holders of Armour Debentures will receive no cash payment in lieu of interest but will remain 
entitled to receive interest through March 1, 1969 on the Armour Debentures 


Methods of Tendering Securities 


Security holders of Armour may tender their securities by completing and signing the appr t 
Letter of Tender accompanying this Prospectus and delivering such Letter of Tender, together wi 
certificates, to an Exchange Agent or Forwarding Agent on or prior to the Expiration Date. | ed 


registered mail, return receipt requested, is recommended if the mails are used. Letters of Tender and 
accurities should not be delivered to General Host. Securities will also be deemed properly tend red 
if (a) prior to the Expiration Date, an Exchange Agent shall have received fr 


or trust company in the continental United States, or a member firm of any registered nat il securitie 


Tee eee 
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National Associat f Securities Dealers, Inc., a letter or telegram giving 

int of urities tendered, and guaranteeing that the securities 

ered to } within cig! t business days after notice of a ceptance yf such tendered 

be a panied by a properly executed Letter of Tender relating 

ject t juent compli e with clause (b) below, the securities 

I med properly tendered as of the date of receipt of the 

let f ! went ll hav in fact received t Letter of Tender an l tendered 
certificate or certificates within eight busin lavs after notice of acceptance of the tendered securities 


Tendered Securitic 


No variation in the terms of the Exchange Offer is presently contemplated. However, circumstances 
may al ler which the terms of ns of the Exchange Offer may be increased or otherwise 
during the tender period or any extension thereof, provided that no such variation may re ult 
in any redu the amounts or tert of Warrants and Debentures offered in « nge for each 
are rmour str mour Debentur Among the factors thai might have bearing on any 
decision ¢ wy ¢ , f i f the Fx nge Offer would be changes in market conditions 
presently .edictable In the event that 
ft of ets or subsidiaries or similar actions, the 
I be modil t : ! ffers may be made in respect of such spun-off 
assets or subsictar lf for t of the offer should be increased, the terms of 18 
Exchange Off ; leemed Armour holders tendering their securities pursuant 
to this Exchange Offer will receive ise, whether tendering before or after any such 
increase 
Ar ulart cont t of shares must be cured within such time as General 
Host letermine, unle rived ( t in its sole discretion. All tendered securities whic’ 
are not in eptable form f t be returned, without cost, by the Exchange Agerts or 
Forw rding Age t to tie | mr t tyholder as On as pr icticable 
The Letter of Tender apy ble to Armour mon stock contains an irrevocable proxy in favor of 
General H nominees aut ng t voting ny annual or special meeting of Armour stock 
holder ] whicl to the date of such meeting The Letters of 
Tender py ible both to Arn r sto r Debenture ilso contain irrevocable spe ial powers 
of attorney .o receive all future divider t payments and .ther rights and benefits and to 
t ute from time to time eo further pov f attorney or proxies in favor of a nominee or 
ral Host. Such pros ind | of attorney are solely for the purpose of vesting 
General Host vs the full benefits of beneficial p of tendered and accepted Armour securities 
nending the recording of the transter of such n the books of Armour 


buicitation of Tenders 
Allen & Company Incorporated and Kleiner, Bell & Co., Incorporated, as Dealer Managers, hav< 


entered into an agreement with General Host a cor ‘f which is filed as an exhibit to the Registration 
Staternent, whereby they have agreed to use their t efforts to make arrangements for dealers who are 
members of the National Association of Securities Dealers, Inc. ("NASD") foreign dealers who comply 
with the rules and regulat'ons of the NASD, or members of a national securities exchange, including 
thernsel ve licit exchanges pursuant to the Exchange Offer. As compensation for su ry 
General Host will pay to the Dealer Managers a fee of 40¢ for each share of Arn Common St 
tendered or each sh of Armour Common Stock int= which a tendered Armour Debenture cou e 
converted accordance with the Exchange Offer, to shared equally between them. No fees will 
paid with respect to shares tendered after the Expirat Date. In addition, The Ki Blake Organiza 
tion, Inc. and D. F. King & Co., Inc. have been retained to assist in the solicitation of tend 
liciting Dealers, including the Dealer Managers, when they act as such, but not inclu r The 
Xissel-Blake Organization, Inc., or D. F. King & Co., Inc. will receive a fee of $1.00 for enc re of 
Armour Common Siock tendered or each share of Armour Common Stoct to which a tendered Armou 
6 
~~. ° , 
— 
' Ps , 
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Debenture could be converted in accordance with the Exchange Offer, but only if, with the approval 


of t f ing securityholder, the name of such Dealer has been inserted in a duly executed Letter of 
nition of the Dealer’s services in effectuating the exchange and if such fee, in the 
sxeneral Host'’s « el, may legally be paid. No fees will be paid to Soliciting Dealers if the 

ange Olter 1s n ummated. 


\Ithough they do not so intend, or intend to represent, the Dealer Managers and other dealers, 
including The Ki Blake Organization, li nd D. F. King & Co., Inc. may be deemed to be 


underwriters within the m« 


of the Securities Act of 1933 The Dealer Managers Agreement 
provides that General Host will indemnify the Dealer Managers aga! certain cn 
liability under the Securities Act of 1933 


1 liabilities, including 


Payment of Expenses 


The expenses to be incurred in connection with the Exchange Offer, including the fees of the 


Exchange Agents, Forwarding Agents and Che Kissel-Blake Organization, Inc. and D. F. King & Co., 
Inc. (which have been retained for aggregate « tiniated fees of $40,000 to assist in the soli itation of 
tenders), printing, accounting < d legal fees, fees for registering the Debentures and Warrants (and shares 
of stock issuable put rit te Warrants) under Federal and state securities laws, stock transfer taxes, 
and m iten will be paid by General Host Such expenses cannot be estimated 
wit » because of the variable factors involved; however, if all shares of Armour Common Stock 
ind ur Debr res were tendered, it is estimated that such expenses may be approximately 
$900,000. iu addition General Host has agreed to pay the fees and expenses of the Dealer Managers 
and Soliciting Dealers as set forth we under “Solicitation of Tenders”. If all shares of Armour 
Common Stock aid all Armour Debentures were ten lered, total fees and expenses pay ible by General 


Host would approximate $9,000,000 


Wederal Income Tax Consequences to Armour Securityholders Who Tender 


General Host has received an opinion from its counsel, Messrs. Lovejoy, Wasson, Lundgren & 
t JO} 4 
Ashton, that as to each Armour securityholder who exchanges shares of sur Common Stock or 


Armour Debentures for Debentures and Warrants pursuant to the Exchange Offer: 
(a) Such Armour securityholder will re lize gain or loss for Federal income tax purposes. 

(b) Gain or loss realized will be capital gain or loss if the Armour Common Stock or Debentures 
exchanged are capital assets in the hands of suc h Armour securityholder. Gain or loss will be long- 


term or short-term, depending on whether such securities have been held for Federal income tax 
purposes for more than six mot ths. However, if, and to the extent that, the Armour Debentures 
were isstied at an or’ inal issue discoun’ as defined by Section 1232 of the Internal Revenue Cr ie 
of 1954, part of any gain would be taaca at \rdinary income tax rates. Section 1232 prov ‘vs 
in part that where the e price of indebtedness which is a capital asset held for more than six 
months is | a the amount which the issuer must pay to retire such indebtedness, the difference 
may be t {as ordinary income. Such original issue discount is defined in relevant part as thy 
difference between the stated redemption price at maturity and the price at which the issue was 
first sold to the publi The gain on the sale of such indebtedness, if any, which is taxable as 
ordinary income is computed by multiplying the original issue discount by a fraction consisting 
of the number of complete months the indebtedness was held over the complete months from the 
original issue date to the mavurity date of the in lebtedne Section 1232 provides that no original 
issu sunt will exist if the discount 1 than one-quarter of one percent of the redemption 
price of the indebtedness at maturity, multiplied by the number of complete years to maturity 
(c) Any Armour securityholder in whose hands the Armour Common St mor 

Debentures are a capital asset and who realizes a g 1in by acceptance of the |! ere er] ry 
proper election postpone the Federal income taxation of such gain by reporting ! on 
the installment basis under Section 453 of the Internal Revenue Code, if the consider d 
by him on the exchange exceeds $1,000 and the value of the Warrants r m ler the 
terms of the Exchange Offer in the year in which the exchange takes pl ( ! 30 
per cent of the selling price under the Exchange Offer of such Armour Conn \rl 

Debentures. Based on values at the effective date of the Exc! ( r the value of Warrants 


received by Armour securityholders will apparer tly exceed 30 per cent of the selling price under the 
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Exchange Offer, in which case installment basis treatment would not be available. Any Armour 

-itvholder who elects the installment basis should report as gain in any taxable year that portion 

i the payments received in that year (including, in the taxable year in which the exchange occurs, the 
fair market value of the Warrants on the date of exchange) which the total gain bears to the total 
value of the selling price. If such Armour securityholder disposes of his Debentures (within the 
meaning of Section 453(d) of the Code), he will realize gain or loss in the taxable year of such 
disposition. 

(d) Any Armour securityholder who cannot or does not elect to report his gain on the install- 
ment basis will realize gain or loss in the taxable year in which the exchange is made measured by 
the difference between (i) the fair market value of the Debentures and Warrants on the date of 
such exchange, and (ii) his cost or other basis for the Armour Common Stock or Armour Debentures 
exchanged. 


Counsel has cxpressed no opinion with respect to the Federal income tax consequences of the 
Exchange Off 0 Armour securityholders who are dealers in securities or are otherwise ineligible for 
capital gain © 988 treatment or who are members of special cls-es of taxpayers, under special pro- 
visions of the Code. In addition, counsel has expressed no opini with respect to the Federal income 


tax consequences to Armour securityholde:s of any original issue discount on the Debentures (see (b) 
ibove There is no clear authority as to whether discount can exist where debentures are issued in 
exc . for common stock or other property rather than for cash, As noted in (b) above, no original 
issue discount would exist if discount is less than 4 of 1 per cent of the recemption price of the Deben- 


tures at maturity multiplied by the number of complete years to maturity. 
For further information regarding the Federal income tax consequences of the Exchange Offer, 
Armour securityholders are advised to consult with their own tax advisors. 


Basis for Determination of the Exchange Offer 

In arriving at the Exchange Offer, General Host has taken into consideration the relative finan- 
cial positions and recent operating results of General Host and Armour and the businesses of each. 
Consideration was also given to the market values of their securities and to the $65 offer to purchase 41% 
of Armour’s Common Stock by T!.c Greyhound Corporation (see page A-8 to this Prospectus). None 
of the Debentures or Warrants to be issued in the Exchange Offer are outstanding and therefore there is 
no established market for them 

In August, 1968, General Host purchased 150,000 shares of Armour stock from Gulf & Western 
Industries, Inc. (“Gulf & Western”), and received an option from Gulf & Western to purchase an additional 
600,000 shares of Armour. General Host paid $56 per share for the 150,000 Armour shares and issued to 
Gulf & Western a ten-year warrant to purchase 175,000 shares of General Host’s Common Stock at $30 
per share. The number of shares subject to the warrant have since increased to 184,146 and the warrant 
exercise price has been reduced to $28.51 per share pursuant to the antidilution provisions of the 
warrant. In October, 1968, General Host exercised its option and purchased the 600,000 shares of 
Armour from Gulf & Western at a price of $60 per share. Subsequently, General Host purchased an 
additional 252,500 shares of Armour stock in the open market at varying prices which averaged $58.74 
per share. Presently General Host owns 1,002,500 shares of Armour stock representing approximately 
16.5% of the total outstanding. : 


Position of Armour’s Present Management 
The present management of Armour has announced its opposition to the Exchange Offer in 


newspaper advertisements, in letters to Armour stockholders, in various press releases, in letters to 
financial institutions, in written and oral communications with various regulatory agencies and 
lawsuit commenced on January 23, 1969 in the United States District Court for the Southern ] 

of New York. The lawsuit (Armour and Company et al. v. General Host Corporation et al.) 

the Company, its Directors and financial officers and the Dealer Managers with vari conspiracies 
and acts in violation of the securities laws and seeks to enjoin the making and consu1 t tl 
Exchange Offer. On January 27, 1969, Armour’s application for a temporary restrat ler wa 
denied by the Court. The Court set a hearing date of February 4, 1969 on Armour’s motion for a pre 
liminary injunction against the Exchange Offer. In the opinion of counsel for the Company, there 


appears to be no merit tu the contentions presented in this action. 
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Antitn ist Aspects 


n, January 21, 1969, General Host won complete dismissal of a legal action instituted the day 
before by the Department of Justice in the United States District Court for the Northern District 
of Illinois. This action had sought to enjoin General Host from proceeding with the Exchange Offer or 
from otherwise acquiring additional shares of Armour stock It had been based upon the theory that a 
1920 Packers’ Consent Decree which resulted from an earlier lawsuit against Armour (United States v. 
Swift and Company, et al.) is or could be made applicable to General Host Corporation. The Federal 
Court rejected this theory and held that this Decree does not forbid acquisition by General Host of a 
controlling stock interest in Armour. Although an appeal of this decision could be made to the United 
States Supreme Court, the Department of Justice has not indicated whether it will appeal the decision. 
The decision in this case does not foreclose the Department of Justice from bringing an er ely new 
lawsuit based upon the general anti-trust laws. However, there has been no indication that the Depart- 
ment intends to bring such an action. 

To resolve this matter, if any Department of Justice appeal is successful or if the Department 
were to succeed in some other action, the Company may find it necessary or desirable to dispose of all 
or a part of its currently operating businesses or all or a part of its stock in Armour. Any disposition by 
General of any portion of its assets would be made only to the extent that management, upon advice of 

val coun el, deems appropriate im the light of any decision chat may be made by the Supreme Court if 
the matter is reviewed by it, or, possibiy, by a lower court, if some other action were to be brought by 
the Department of Justice. To the extent that under such possible circumstances General Host may 
dispose of any of its assets, the pro forma capitalization table and financial statements contained herein 
might not be representative of the Company’s operations. While it is impossib'e to predict to whom, 
when, and at what price, favorable or unfavorable, any such possible disposition of assets may be made, 
or what utilization would be made of the proceeds of any such possible disposition, it is the opinion of 
management, based upon a present valuation of the Company’s operating businesses, that any such possible 
disposition under present circumstances would not have a material adverse effect upon the Company’s 
financial position. 


Other Aspects of the Exchange Offer 

General Host reserves the right in its sole discretion, (a) to rake offers subsequent to the expira- 
tion of the Exchange Offer for shares of Armour Common Stock or for Armour Debentures on a cash 
or exchange-of-securities basis or a combination thereof, by merger, or otherwise, which offers could 
differ in terms from the Exchange Offer described herein; and (b) prior to the date the Registration 
Statement becomes effective, to enter into firm arrangements for the acquisition of Armour Common 
Stock or Armour debentures by purchase in the open market at prevailing market prices or through 
negotiated purchases, or by concluding arrangements for the sale and delivery of securities, including 
the Debentures and Warrants (subject to necessary shareholder approval and approval of counsel as 
to certain legal matters), to the sellers of any such Armour Common Stock so acquired. 

General Host intends to act promptly both before and after consummation of the Exchange Offer to 
obtain control of the board of directors and management of Armour. In this connection it may engage in 
the solicitation of proxies for the election of directors of Armour and other matters, both at the 
February 21, 1969 annual meeting of Armour and Company and otherwise. 


General Host may find it desirable upon consummation of the Exchange Offer to ;. © ‘ose to stock- 
holders of the relevant corporations a merger or consgiidation of it or its present or future subsidiaries 
with Armour or certain of its subsidiaries, or General Host may find it desirable to dispose of portions 
of the assets presently held by it or by Armour. If no such merger or consolidation occurs, and 
General Host has not acquired more than 80% of Armour’s Common Stock, which would allow 
enter into tax-saving arrargements, General Host may find it necessary or desirable to increase ‘ 
dividend paid on common stock by Armour, or to incur new indebtedness or issue additional 
securities, 


The acquisition of a majority of the Common Stock of Armour will be accounted for as a purchase 
Price Waterhouse & Co., the Company’s independent accountants, have reviewed the foregoing account- 
ing treatment and approved it as being in accordance with generally accepted accounting principles. 

The proceeds to General Host from any exercise of the Warrants will be used for general corporate 


purposes, which may include improvement or expansion of existing facilities, acquisition of new facilities 
or businesses, or retirement of debt. 


equity 
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Information Concerning Armour 


: A to this Prospectus for information concerning Armour and the financial stacements 
of A General Host has requested information from Armour for use in connection with the 
Offer. To date Armour has declined to supply such information except for its annual report 

ders and has declined to authorize its independent accountants to furnish General Host with 
| op.nions or consents. Consequently, except as otherwise indicated, all information relating to 
ur, including but not limited tc financial statements and statistical material, is based upon published 
information, including information filed with the Securities and Exchange Commission. Such Com- 
mission does not approve, disapprove or pass upon the accuracy of such information. Except as stated 
herein, the latest such information included was, as to audited financial statements, as of and for the 
year ended November 2, 1968 and, as to non-financial data, that information available at January 20, 
i969. Except as stated herein, any other information regarding Armour was either not available to 
General Host or available oniy at the cost ot unreasonable effort and expense. Although the information 
concerning Armour has been taken from public records and other sources believed by General Host 
to be reliable, General Host cannot warrant the accuracy or completeness of the information concerning 


Armour contained herein or that events, unknown to General Host, have not occurred which would 
affect the significance or accuracy of such information. If Armour releases significant data differing in 
matcrial eff from that presented herein before or during the course of the Exchange Offer General 
Host will nd or supplement this Prospectus. 


EFFECT OF EXCHANGE ON ARMOUR STOCKHOLDERS 
WHO ACCEPT OFFER 


Armour has been paying dividends on its Common Steck at an annual rate of $1.60 per share during 
its last 17 fiscal quarters, and Armour’s net annual per share earnings during the years 1964-1968 were 
only $3.70, $2.51, $(0.04), $2.61 and $1.30, respectively. There would be $4.20 in annual interest 


payable on the $60 principal amount of General Host 7% Debentures proposed to be exchanged for 
each Armour share. 


The per share book value of Armour (undiluted) at November 2, 1968 was $39.23. Under the 
Exchange Offer, $60 in principal amount of Debentures would be exchanged for each Armour share. 


In addition, Armour stockholders would have the opportunity to participate in any possible future 


increases in the market val te of General Host’s stock through the 24 Warrants to purchase General 
Host's stock at $40 also to be exchanged for each Armour share 


PRO FORMA EFFECT OF EXCHANGE ON GENERAL HOST 
PER SHARE EARNINGS 


General Host pro forma net income for the unaudited 52 weeks ended October 5, 1968, amounted 
to $1.12 per share based on average shares outstanding of 4,179,748 (including the common share 
equivalent of the 5% convertible subordinate notes of 1,755,555 shares). There is no way to deter- 
mine the extent to which Armour stock will be exchanged for the Debentures and Warrants offered. 
However, combining General Host operations for the 52 weeks ended October 5, 1968 and Arn 


operations for its fiscal year ended November 2, 1968, General Host’s pro forma income before extt 


ur 


I MTs 


dinary items would range from a high of $3.30 per share if Armour is 100% owned to a low of $1. 


per share if Armour is only 60% owned. After giving effect to extraordinary items, consisting prirnarily 
of Armour’s $13,215,000 non-recurring loss incurred in the disposition of its domestic Agricultura 
Chemical Division in 1968, General’s Host’s pro forma net income (loss) would r from a high of 
§.45 per share if Armour is 8C% owned to a low of ($.74) per share if Armour is 60% owned. See 
‘Pro Forma Combined Statements of Income”. 
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>} FORMA EFFECT OF EXCHANGE ON GENERAL HOST 
PER SHARE BOOK VALUE 


Book Value 
Assuming Full 
Pro Forma(!)(3) Dilution (2) 
a 
Assuming 16.5% ownership of Armour ......--. $20.02 $20.39 
Assuming 51% ownership of Armour ...... .«» $26.09 $26.08 
Assuming 60% ownership of Armour .......-.- $27.59 $27.49 
Assuming 80% ownership of Armour ......++-- $30.94 $30.63 
Assuming 100% ownership of Armour ........- $34.29 $33.77 
(1) Ret nts book value at October 5, 1968, adjusted to give retroactive effect tc 
version of the 5% convertible subordinate notes and issuance of General's 7% 
ibord { debentures and warrant 
(2) Represents book value at October 5, 1968, adjusted to give retroactive effect to the 
transact referred to in (1) above and the exercise of the ten year warrant 
issued to Gulf & Western Industries, Inc. and outstai jing employee stock options 
3) included in the pro forma book value are unamortized bond discount and excess of 


cost of investment in Armour over equity in net a sets of $23.33 per share at 51%, 
$27.90 at 60%, $38.06 at 80% and $48.21 at 100% 


PRICE RANGES OF COMMON STOCE 
General Host Corporation 


The following table sets forth the closing price ranges of General Common Stock on the New 


ake York Stock Exchange during each of the last three ca endar years: 
¥ Year High Low 
1966 
Ast quarter ......sseeseeerceeereeceees 23% 14% 
And quarter .....sseeseeeeecescorecees 21% 16 
3rd quarter .....-seeeceeeeeseeeeeeees 1854 15% 
% Ath quarter ...-sccceceeeeerseesseeees 17% 13% 
1967 
Ist quarter ......eseeee ree eeeeeeeeeees 22% 15% 
2: BATE oie sen edseretieciondeseedees 35! 22% 
@ 3rd quarter ......eceeeceeecereeeecere 40% 34 
4th quarter .....+seeeeees (eacenenes 39% 27" 
¢ 
1968 
Ist quarter .....ceeeeceseeeeereeeeeees 377% 21% 
And quarter ....seeeseeeeeeseesereerrs 33% 22 
3rd quarter ce eeeeeeeereeeeeeerceres 35% 7 
tth quarter... ese eee eee eee ee eres fais 45 325 
1969 
Ist quarter through January 28 10 
Yn January 28, 1969 the reported closing price per share of General Common Stock was 09% 
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Armour and Company 
wing table sets forth the high and low selling prices for Armour Common Stock on the 


k Exchange during each of the last three calendar years: . 

Year High Low 

1966 
lst quarter .....+++- seeaeraeeebsaceseve 48 423 
2nd quarter ....-. Leese bese seaswenenees 47% 35% 
3rd quarter .....+- eenaeteee cecccccces 37% 28% 
4th quarter ....-eeeeeeeeee ceceseaceus 34 26% 

1967 : 
Ist quarter ....+--+++ eaende setanson 39 
2nd quarter .....-+- Jeaundaee tae se 36% 32 
3rd quarter ...-ceeceeeeeeereeeeereees 4074 357% 
4th quarter ...ceceeceeseeceeeserseees 37% 2% 

1968: 
Ist quarter ....seceeeeeeeeees ‘javwuans 46% 32% 
2nd quarter ....eeeeceeceeceserecerees 52% 34% 
3rd quarter ....-.eeeeeeeeeeeneeercers 5 44 
Ath quarter .....cceeeeessccecrecceses 63% 49% 

1969 
Ist quarter through January 7. SR 65 53 

The reperted closing price per share of Armour Common Stock on January 28, 1969, was 65. 
Or nuary 28, 1968 The Greyhound Corporation offered to acquire up to 41% of Armout’s out- 
standing Common Sto k for $65 per share e p. A-S »f this Prospectus ) 
. 
*, 
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CAPITALIZATION 
Historical Pro F 
an i 2 - o Forma Assuming Armour te — : 
Corporation S1% ed) sory 100% 
November 30, 1968 Owned Owned Owned Owned 


ral Host —_—— 


Long-Term Debt(1) 
Company : 
Notes Payable to insurance companies 
: $ 9,400,000 $ 9,400,000 $ 9,400,000 $ 9,400,000 $ 9,400,000 


6% Cumulative Income Subordinated 


Debentures due 12/1/90 ....-.+-+- 9,134,400 9,134,400 9,134,400 9,134,400 9,134,400 
Notes Payable to banks due 1968-1973 4,750,000 4,750,000 4,750,000 4,750,000 4,750,000 
5% Convertible Subordinate Notes due 

O/1S/BB .ccccccccesereeeeereees .. 47,400,000 47,400,000 47,400,000 47 400,000 47,400,000 
Bank loans (3) ..cceeecceccrsereeee 14,000,000 15,300,000 16,200,000 18,100,000 20,000,000 
Other .ccccecs mF Perper T 980,402 gan 42 a0. 402 oan 402 oan 402 
7% Subordinated Debentures (4) = 147,480,000 184,140,000 265,620,000 347,040,000 


Subsidiaries: 
Subsidiary Note Payable to bank due 


SOAR << ao cr cec dus vuceeoanaseen 340,000 340,000 340,000 340,000 37,000 
Other Subsidiary Debt 3% to 6% .... 695,431 695,431 695,431 695,431 695,431 
Armour 
Long-Term Debt(1): 
First Mortgage Sinking Fund Bonds... —_ 16,046,000 16,046,000 16,046,000 16,046,000 
Notes Payable—Banks (S$) ccecess 24,000,000 24,000,000 24,000,000 24,000,000 
7% Purchase Money Note due 1/11/71 3,000,000 3,000,000 3,000,000 3,000,000 
Equipment lease obligations ..-.--+-+-+ 9,754,000 9,754,000 9,754,000 9,754,000 
5% Cumulative Income Subordinated 
Debentures due 11/1/84 ....--+++++rs = 47,525,000 47,525,000 47,525,000 47,525,000 
Total ....cecceececceeveseeers $86,700,233 $335,805,233  $373,365,233 $540,065,233 
Capital Stock: 
General Host Common Stock $1 par 
value (6), (7) and (8) $ 2,550,872 $ 2,550872 $ 2,550,872  $ 2,550,872 $ 2,550,872 
General Host capital in excess of par 
YONEE cccccccccrececccncccovcesoece 14,298,998 40,329,000 46,800,000 61,181,000 75,552,000 
Armour and Company $4.75 Preferred 
Stock ($100 par value) ..---++++ees — 52,635,200 52,635,200 $2,635,200 $2,635,200 


(1) Includes long-term debt due within one year 

(2) The notes payable to insurance compznies bear interest at 51%4%. These notes will be repaid in August 1969 if General 
Host consummates the Exchange Otter and it is presently anti ipated that they will be refinanced at the company’s 
present borrowing rate. 

(3) Represents proceeds from a $20,000,000 loan agreement entered into on November 1, 1968. Interest is 1% above the 
prime rate 

(4) 7% Subordinated debentures which are to be issued in exchange for Armour stock at the rate of $60 principal amount 
plus 24 warrants pet Armour share. The debentures will be due I ebruary 1, 1994 

(5) Armour borrowed funds under a 1966 revolving bank credit agreement Interest is at the prime rate. On », il 1, 
1969 Armour may convert any portion of this debt into 5% term notes payable in eight semi-annual instalments 
to April 1, 1973 

(6) Includes 63,000 shares held in treasury. 


(7) A propo il to amend the certificate of incorporation by increasing the author zed number of shares of common stox 
of t mpany from 10,000,000 shares to 30,000,000 shares was adopted at a spe al meeting of sharel he 
on January 20, 196 The company also has 1,000,000 shares of Prete rred Stock $1 par value 4 { ne ¢ 


which are outstanding 


(8) The number of warrants to purchase General Host Corporation common stock to be issued 
tions and the proceeds to be received from the exercise thereof are as follows 


51% on our 1OOFy, 
Number of warrants co ie ah ee ak ware 6,145,000 7,672,500 11 14 WM) 
Proceeds .cccecccevecerreeesecerererees $245,800,000 $306,900,000 SAeys, WO, OK i x 
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ARMOUR AND COMPANY 


PRO FORMA COMBINED STATEMENTS OF INCOME 


(unaudited) 

he following unaudited pro forma statement combines the operations of General for the 52 week 
pe i er 1 October 5, 1968, adjusted to give effect to certain transactions occurring subsequent to 
October 5, 1968 as set forth in Note 1 hereto, with those of Armour for the 53 week period ended 
November 2, 1968, as set forth in Armour’s Consolidated Statement of E.rnings included elsewhere 
here! See “Information concerning Armour” elsewhere herein. ‘This statement assumes the issuance 
for each ee of Armour’s common stock acquired, of $60 principal amount ot Geueral’s 75 subordinated 
debentu due February 1, 1994 plus 24% warrants expiring January 31, 1979 to purchase Genet il 
common stock See “Description ot Debentures” and “Description ot Warrants” elsewhere herein 
J f there can be no assurance of the extent to whi h the Armour shares will be exchanged for 
the Genet lebentures and warrants, this statement gives effect to the assumptions that General acquires 


51%, O%, 80% and 100% of the outstanding common stock of Armour and that the transaction will 
be accounted for as a purchase. This statement should be read in conjunction with the financial statements 
of the respective companies included elsewhere herein. 


General Host Pro Forma Genera! Host C~ poration 
Armour and Corporation assuming Armour .@ 
Company Pro Forma — 
(Historical) (Note 1) 51% owned @\ owned Prk. owned 100% owen 
pleases iN a = 
(Stated tn thousands of dollars) 
Sales bic : eucetissdde $2,096,402 $ 202,039 $2,298,441 $2,298,441 $2,298,441 2,298,441 
Costs and ExpenseS ..ceeccersrerees 2,048,749 198,881 2,259,004 2,261,714 2,267,732 2,273,746 
Minority interest ....++++- puvdeees 739 14,722 12,613 7,92 3,239 
Federal income taxes 21,670 368 22,164, 22,164 11,961 8,785 
2,071,158 199,249 2,295,890 2,296,491 2,287,619 2,285,770 
Income before extraordinary item ~~ 25,244 279 2,551 1,950 10,822 12,671 
Extra rdir ary items, net of elated 
taxes and minority interest ....--- (13,215) 517 (6,223) (7,412) (10,055) (12,098) 
Pro forma net income (loss) : 12,029 3,307 (3,672) (5,462) 767 (27) 
Dividends on preferred shares 2,500 _ . on 
Pro rma me (loss) applicable ; : za 
ta « tock . 


$ 9,529 $ 3,307 $ (3,672 $ (5,462) $ 767 $ (27) 


= — == 


Income per share 


Income before extraordinary items $ 315 $ 1.00 
Extraordinary items ....-++++ (1.83) 12 
Net incom ea $ 1.32 $1.12 

Pro forma it e (loss) per share : 
Income before extraordinary items $1.18 $ 1.03 = 2.86 $ 3.30 
Extraordinary itemS ...+-+-+++++ (1.49) (1.77) (241) (3.04) 
Pro forma net income (loss) ... $(.31) $ (74) $ 4 $ 26 


The amounts included above for pro forma General Host Corporation assuming Armour is 51% owned, 
60% owned, 80% owned and 100% owned do not include any amounts for amortization of the estimated 
excess of the purchase price over the net assets of Armour acquired of $73,248,000, $86,249,000, $115,152,000 
and $143,994,000, respectively, because the Company does not have sufficient information at this time to 
make any allocation of such excess. When such allocation can be made, it is intended that the excess will 
be allocated among Armour’s assets based on their present values. To the extent auch allocation is made to 


depreciable or amortizable assets, increased depreciation and amortization could have a material effect on 
future earnings of General Host Corporation. 
NOTE 1: 

The General Host Corporation pro forma column represents the historical operations o! e company the 
52 week period ended October §. 1968, adjusted to give retroactive effect for the full y 
(a) The issuance im October 1968 of $47,400,000 of S% convertible subordinate notes, 4 + the f 


ceeds to purchase 750,000 shares of Armour common stock 
(b) The $14,000,000 bank loan in November 1968 and the use of the proceeds to purchase 2 : , Arrant 
common stock. 
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GENERAL HOST CORPORATION 
ARMOUR AND COMPANY 


NOTES TO PRO FORMA COMBINED STATEMENTS OF INCOME 


NOTE 2 
wing { forma adjustments are given effect to in the above pro torn mbined statements of income 
Pro Forma General Host Corporation 
General Host assuming Armour ts 
Carporation 
(Pro Forma) $1 owned wo. owned a. owned 100%, owned 
Net income General Host for unaudited 52 (Stated in thousands of dollert) 
weeks ended October 5, 1968 : def F $3,622 $ 3,628 $ 3,628 $ 3,628 $ 3,628 
Add 
Dividend income (a) peavageawenes 1,604 _ -- 
Net income of Armour (b) ..... a unlen 12,720 12,720 12,720 12,720 
4 16,68 16,348 16,348 16,348 
Deduct 
Interest expense (c) 4,420 14,655 17,365 23,383 29,597 
Minority interest in net income of Armour (d) 7,508 6,588 4544 2,500 
Income tax t of above adjustments . 1,495) 2,143) (2,143) (12,346) a 2) 
1,92 20,020 21,810 15,581 16,375 
Pro forma net income (loss) .... Tere $3,307 $( 3,672) $(5,462) $ 767 $ (27) 


(a) Represents dividends on 1,002,500 shares of Armour common stock at an assumed annual dividend rate of $1.60 per 
share. Although the assumed rate of $1.60 per share reflects Armour’s actual dividend policy during its last seventeen 
fiscal quarters, the company has no control over Armour's dividend policy and there is no assurance that this policy 
will be continued 


(b) Represents Armour’s net income for the fiscal year ended November 2, 1968 in the amount of $12,029,000, adjusted 
tu give effect to the estimated annual interest savings, net of tax, of $691,000 resulting from the asv.med conversion 
of Armour’s 44% convertible subordinated debentures at the beginning of the period. See Note 4 to the pro forma 
combined statements of income. 


(c) Represents interest expense for a full year on the following 
(1) The $47,400,000 of 5% convertible subordinate notes of General issued in October 1968 and the $14,000,000 bank 
loan in November, the proceeds of ' were used to juire shares of Armour common stock 
(2) The 7% subordinated debentures of General which will be issued in exchange for Armour stock at the rate of 
$60 principal amount plus 244 warrants expiring ‘anuary 31, 1979. Interest expense for the 7% debentures includes 
a full year's amortization of the estimated original issue discount on the 79% subordinated debentures computed by 
the “interest method”. The aggregate amount of the original issue discount is estimated to be $61,253,000 on the 


100% owned basis and the amortization thereof computed by the “interest method”, will gradually increase from 
$731,000 the first year to $5,728,000 in the twenty-fifth year 
(3) The refina f General's 54% notes payable to insurance companies in the amount of $9,400,000, through 


borrowings at the company’s current borrowing rate. 
(4) Additional borrowings under General's bank loan agreement of $1,300,000, $2,200,000, $4,100,000 and $6,000,000 
on the 51%, 60%, 80% and 100% owned bases, respectively 


(d) Represents the minority share of Armour’s net income plus the $2,500,000 annual dividend on the 526,352 shares 
of Armour $4.75 preferred stock outstanding 


NOTE 3: 

No pro forma adjustment has been made to reflect amortization of the excess of the purchase price ove= the net 
assets of Art t juired because the company does not have sufficient information to make any allocation of su 
excess. 


NOTE 4: 


In determining the number of shares of Armour which would have to be acquired to attain the various levels of 
ownership reflected in the pro forma combined balance sheets and statements of income, it was assumed that the Armour 


4%4% convertible subordinated debentures outstanding at November 2, 1968 were converted into con m stock Armour 
at the beginning of the year and that the Armour stock options outstanding at November 2, 1968 were exercised a 
the beginning the year and the proceeds used to acquire Armour common stock for t treasury at the current 


market price 
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feber res and stock options were assumed not to have been « nverted and exercised and, accordingly the 
re tendered in the exchange offer, pro forma net income on the 100% owned basis would be increased by 
WO, © enting the reduction i t expense, net of related taxes, on the 7% subordinated 
de cs of General not issued 
NOTE 5 
Armour and Company (Historical) earnings per share are based on the weighted average shares of Armour 
ve « up 
I t , carnings (loss) per ire are based on the average number | r oft the company § co mon stock 
é luring the 52 weeks ended October 5, 1968, after giving retroactive effect to (1) the shares issued in exchange 
for " of Li'l General Stores, Inc. on July 19, 1968 and (2) the common share ¢ vuivalent (1,755,555 shares) of the 
q 
ert shordinate notes i 1 in October 1968 


A “residual security”, as defined by the Accounting Principles Board of the American Institute of Certified Public 
tants, is one which clearly derives a major portion of its value from its conversion rights or its common stock 


characteristics. Under this definition, the company’s 5% convertible subordinate notes were not residual securities at 
t t Hiowever lefined | r ind | hang 1 rity is “residual” if, 
at the . ©. the terms are such a : ediate ster " to pro forma earnings per share 
t tar ot er be derived fr its « . rights. Under this 
defini t vertible wrdinate notes are “residual” securities and, a rd their common share 
equivale t } the average shares outstanding i on uting pro forma cart rf (loss) per share 
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GENERAL HOST CORPORATION JA1347 
ARMOUR AND COMPANY 


PRO FORMA COMBINED BALANCE SHEETS 
(unaudited) 


The following unaudited pro forma balance sheets combine the accounts of General at October 5, 


68, ad ed to give effect to certain transactions occurring suusequent to October 5, 1968 as set forth in 
hereto, with those of Armour at November 2, 1968 as set forth in Armour's Consolidated State- 

me f Financial Position include lseewhere herein ee “Informat Concerning Armour’ elsewhere 
here if nu is there can be no assurance « t tie exter to w 1 tne Arm yur nare vill be 
ex ged for General's debenture | warrant i tater es effect to t pty that 


General will acquire 51%, 60%, 807% an 1 100% of the outstanding common stock oi Armour an i that the 
transaction will be accounted for as a purchase. This statement should be read in conjunction with the 
financial statements of the respective companies in luded elsewhere herein 


Geners! Most 


Arment and Corporation ro Forma Genera! Hoet Corporation assuming Armour le 
Company Pre Forma — _ 
(Historical) (Nete 1) $i d oO owned o°% owned 100% owned 
(Stated to Uncusands af deters) 
ASSETS 
Curre , rire $340,35¢ $ 35,139 $372,267 $372,267 372,207 $372,207 
Investment in Armour and Company 60,347 — —_ om 
Other investments .. secceutese : 69,651 1,193 70,344 70,BAA 70,844 70,844 
Property and plant edecceeue 138,378 41,139 179,517 179,517 179.517 179.517 
Deferred charged ...-..+ccceceeeeee 12,084 1,48 13,839 13,839 13.830 13.839 
Unamortized bond discount ..... seh iB 21M 46,352 0.61 


Excess of cost of investment in 


Armour over equity et asscts 73,248 86,249 115.152 143.904 
Total assets ......+. : 409 $139.34 $735,453 $754.850 $797."/1 $841,022 


LIABILITIES AND 
STOCKHOLDERS’ EQUITY 


Current liabilities .......60eceeeee eos «$$ 9416 $ 14,974 $110,699 $110,699 $110,699 $110,699 
Cniek Sete GUN coves ckavsesvenvenes 126,238 85,067 180,0% 180,946 182,847 184,747 
7% Subordinated debentures .......- 147,480 184,140 265,620 447,040 
Reserves and deferred credits ....... 4504 1,770 6,27 %,274 %,274 4,274 
Minority interest in subsidiary ...... 11,534 145,005 120,490 O12 11,564 

"268,692 yogi! 619,548 632,549 (61,482 690,24 


STOCKHOLDERS’ EQUITY 


Preferred stock ....6sccsceereeeeeee §2,63 §2,63 $2,635 2,63 1635 
Common stock ‘ peeee 8,071 l > 551 2,551 2,551 2,551 
Capital in excess of par value ae 152,09 14.299 40.329 46,800 61.181 6 S52 
Retained earnings «......-+sceeeeeee 124,093 12,945 22,630 22,555 > 

167,494 "(99,79 118,14 124,541 
Less: cost of treasury stock eer 75,717 » 40 » 240 2240 

Total Stockholders’ Equity . 201,777 47,555 115,90 122.01 | 
Total Liabilities and Stockholders’ i ’ 
Equity epéccesadesebuneae $560,409 $139,366 $735,453 $754,850 $7 | $4) 
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GENERAL HOST CORPORATION 
ARMOUR AND COMPANY 


JA1348 


NOTI rO PRO FORMA COMBINED BALANCE SHEETS 
] 
t t fina i) position of the company at 
) The issuance by the company in October 1968 of $47,400,000 of ertible subordinate notes, du. 1988, 
to 5 use 7 0 share f Ar roo 
any $14,000, ! k Novert 18 ancl t t t ceeds to pur aoe ? S00 shares 
of Ar rs 
NOTE 
is bee : he exce t f ¢ price over the t {A red because th 
ri | t t ‘ ' ‘ ties 
NOTE 3 
ro forma adjustments have been given effect to in the above statement 
tober 1968 of $47,400,000 of General's 5% convertible subordinate notes, the bank borrowing of 
" 0) t Arn t mont k with the proceeds therefrom 
} f ’ ‘ oT Armour cormnan 
t t the beginning of 
the period 
‘ : ® ' . : noo { 
$6,000,000 the 1 i 1 i ft ‘ t t t ' m 
; ’ R erated | tly silable 
f 
( toch rt) 1 t % subordinated 
lebenture rrants to ’ The o dele have bee | at 
an assumed of nal issue disc t te if ur recorded by use of the * terest method” 
The warrants have been recorded a oa’ ed value equivalent to the original issue discount on the 79% debentures 
by mere a | ci \ \ and { exce f par value. 
18 
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GENERAL HOST CORPORATION 


and Subsidiary Companies 
CON DATED STATEMENT OF 
ing co late toi ne 
? een examined by Price Waterhouse & Co., independent a intar 
} ath consi y im the tion of & g I 
tine depreciat ext iin Note (t , hict ' i : 
7 t ere here | ies t 
vA Wal ‘ (rere H { 1 , 
th opin tt ( pany ull ad ’ “ 
tatement of t for the t | : ni le 
conjunct tt : f notes theret 
subsidiary con i wluded e.sewhere here 
ri y re lt nde simate Ge Decer ter 3! 
1oee ioe - 
Sales $141,615,924 aiie sit a 0 $175,046 
Less : { { 
of {c) “4 nt? 13 711.031 m 949 9S4 
Net Sale 47,063,892 $4,102,462 1s | Me 
Dividends, « , { 1) tal 0 
! 157,387,290 175,773,924 
Cost of sales and service, « 
of depreciation 4 { amortirat , f 41899 Oo 6R 
Delivery, sellir advert j 
administrative expenses 4 | . iA 8 M4 4 ! 
Deprec ation and rtization (b) /7 Le) ine 4 4290.06 4148 49 
Interest expense ha RY, WBZ 17,655 1,247, 63 
611 | 72,1 40 
Operating | { facilities dis 
posed of (c) 12.000 2.990.000 
14 27,411 j 172,155,640 
Income ( )} before feck 
income taxes and extra | 
nary items 2A2A4 2 4,445) 3618, 4 
Federal income taxes (Note 7) 1,402 49,000) 1,596,900 
Income () ) ¥ 
dinary items Fa LM M5) 2,022,274 
Extraordinary iter (d) 17 ) m (2.999.574) 490.043 
Net income (loss) (b, 4 ; 237 $ 1 $ (2,414,919) $ 2,712,377 
Per share of mi tex 


Income (loss) before extraord: 
nary 
(d) Ok ™ 9%) ' 


Extraordinary items 


Net income (! $A $ 


Pro { (gz) 
» 
N 
(a) ‘ ‘ 
Li'l Genera “pre . 
tock l 
cf pa " ! | 
opera led t 
Uectot t re ypet ' 
Stores, in i i al y ‘ i ( . 
the two months ended Dece rc Sl, 1% 1 


cial statements 
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INCOMF 


insofar as it relates to the five fecal years ence 


ts, «hose 


tee? 


1A OM 


192 ‘1 19 ) 
192,637 ABD 
4.465,9244 


1,652,000 


2,713,924 


$ 2,713,924 


{ December 36, 


’ 


omni t reo wi h 
t ef hod of com 
of other independent 
(senera tore Ine 

g of In 

nec ry for a tai 

ent ld be read in 


liost ( und 


rporation 


40 Weekes Loaded 


October Ontoher 
1, ‘, on 
(iene anibted) 


$) 1.929.594 $1542 “5% 


100,974,090 102,828,174 
4 9252 «= 45,532,535 
09? j “003 
1,082,535 1,282,995 
148,264,409 152,647,707 


148,264,469 = 152,647,707 


1819,401 4.279 RAZ 
1A2z2 12 1.565.056 


2,197,272 2604 226 


17,270 
$ 2,197,272 $ mn 
$ & $10 
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GENERAL HOST CORPORATION AND SUBSIDIARY COMPANIES 
NOTES TO FINANCIAI! TATEMENTS— ‘“ »tinued) 
ee Woaeubs nthe 
- we tees oo ll ie Get 7, tee) or. 
( eonmmamll ber 
$13 $1S5261,721 $ $131,174,287 
| 1 | my une 
, s aa SiM 7 6 
; $ 5 : 5 f 5 "446 
yeu 
: ‘ | ; | « Blea... 
j t xf the raight 
€ ad the effec { 
tedera ne tone 
, und the disposal of idle 
ta ‘ x } xo, have 
he | " i me tor 
’ f s of such tf tres 
‘ the ‘ ! “Ad which pre o y 
‘ ‘ and ded im 
60 Weekes Ended 
toe) '" 19@, aod Oct. 6, tees 
Genera t Cory ‘omaudi ted) 
Pr for | ) future 
di i: and 
ff me 
ax tion (1) $( 2,144,574 
sie Of inve Ke 
| leas re a tax of 
$365,000 (Note 2) $ 418,270 
Prov for estimated facil 
| 1 te j « x y 
‘ 1,000) 
Li'l Gener rea, im 
Red federal wu t w fr 
{ operating ca $ 35,00 5,000 § 100 
Pro co’ I { sut 
ender ¥ is 
) u¥ ' ux > Ny j $0 43 + ] 
(1) The net ‘ r 1965 has bee to give effect to t ‘ tment in 1967 of the reserve for loeses 
esta j j retroa } red ! t of the extraordinary charge and pet 
for 10% by 44,095 of $16 5 ire, representing | ereal of the $424,095 remaining balarce 
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GENERAL HOST CORPORATION AND SUBSIDIARY COMPANIES 


NOTES TO FINANCIAL STATEMENTS—(Continued) 


ES I : 1 on the average number of shares of General Host common stock outstanding during each period, after giving 
retri ve effect to the issuance of nine-tenths of a share of General Host com ‘on stock in exchange for each share of Lil 
Gen ommon stcck outstanding and after deducting the annual preferred dividend requirements of General Host for the fiscal 


y¢t 1963 ‘hrough 1965 of $578,888, $577,111 and $520,892, respe-tively. 
(g) The pro forma net income per share is based on the assumption that the Company's $47,400,000 of 5% convertible sub- 
ordinate notes, due June 15, 1988 and issued in October 1968 are “residual securities” and, accor{Jingly, were converted into 1,755,555 
shares of common stock at the beginning of the periods with the proceeds of the offering used to acquire common stock of Armour 
and Company. See Note 5 to the pro forma combined statements of income and Notes 2 and 5 to the Consolidated Financial 
‘ Statements of Ge i! Host Corporation. There would be no change the pro forma earnings per share if the ten-year warrant 
issued t Gulf & stern Industries, Inc. on August 6, 1968 and outstard.ag employee stock options were exercised at the beginning 
of the periods and the proceeds used to reduce outstanding debt 


Assuming recognition of the assignment of a value to the convertibility feature of the compapiy’s 
$47,400,000 of 5% convertible subordinate notes as discount and assuming that the amount so assigned 
would aggregate aporoximately $14,073,000, amortization thereof using the straight-line method over a 
period of 20 years would result in an annual amortization charge of approximately $704,000 which, net of 
celated fedcral income taxes, would be approximately $.14 per share, based on the average shares out- 
standing during the 40 weeks ended October 5, 1968. The Company does not intend to impute any 
discount to the notes by reason of the value of their convertibility feature unless it is required to do so, 


and, if so required, the amount ultimately imputed may be different from that stated above. 


Recent History HISTORY AND BUSINESS OF GENERAL HOST 


Since the date of its incorporation General Host has been engaged in the manufacture and sale of a 
complete line of bakery products, including bread (its principal baking product), rolls, cakes, pies and 
sweet goods. In the Fall of 1965 the Company undertook a program of disposing of unprofitable baking 
plants and properties and since such time has sold 17 non-productive properties and unprofitable baking 
plants. Thus, while the Company’s sales declined in 1966, the elimination of these loss operations helped 
to enable it to attain a profit. The program for disposal of unprofitable plants has been completed. 
Subsequently the Company has expanded into tourism, convenience food and food service operations 

and convenience store operations. 


In 1965 The Goldfield Corporation (“Goldfield”) purchased 806,200 shares of the Company’s stock, 
approximately 51% of the total then outstanding. Goldfield sold 400,000 of these shares on May 11, 
1967 in an underwritten public offering and acquired an additional 31,500 shares by the exchange of its 
35,000 shares of Li’l General Stores, Inc. upon the merger of that corporation into the Company. It pres- 
ently holds 437,700 shares, approximately 17% of the total now outstanding. Following Goldfield’s pur- 
chase, ir. May 1965, Mr. Richard C. Pistell, Chairman of the Board of Goldfield, became Chairman of the 
Company’s Board. Mr. Harris J. Ashton, President uf the Company, is a Director of Goldfield. 


o During 1963 and 1964 Goldfield purchased land at five locations in Arizona, New Mexico and 
Colorado for use in developing tourist accommodations and recreational facilities under a program 
known as the “Frontier West Project”. On August 8, 1966 Goldfield purchased all of the stock of 
Yellowstone Pack Company for $4,000,000 in cash. On June 1, 1966 Goldfield acquired all of the 
outstanding stock of Everglades Park Co., Inc. in exchange for 778,946 shares of its Capital Stock. On 
October 5, 1966 Goldfield sold all of the outstanding stock c{ Yellowstone Park Company and of 
Everglades Park Co., Inc. and the assets comprising the Frontier West Project to the Company in a 
single transaction. The sale price which was equal to the cost of the assets on Goldfield’s books was 
$6,353,662 in cash and the assumption by the Company of a mortgage debt of $99,634. Goldfeld 

¥ acquired Yellowstone and Everglades in 1966 because the initial contacts and negotiations relative to 
these acquisitions had been conducted by Goldfield. Goldfield initially considered the acquisition of 
Yellowstone in 1964 while Goldfield owned a controlling interest in Frontier Airlines, Inc. During the 
period of its ownership of Frontier Airlines, Inc., Goldfield started the Fronticr West program and con- 
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sider 4 other investments in the tourism field. It originally acquired these properties with the intention 
f ceveloping them itself. It was not feasible at that time, however, for Goldfield to arrange the long 
ter ancing necessary to provide funds for the development of the potential of these properties in the 


ecable future. The Company, on the other hand, was in a better position to realize chat potential. 


In April, 1967, the Company changed its name from General Baking Company to General Host 
Corporation to reflect the diversification in its activities caused by its interests in the food-service and 
tourism industries. 


In April, 1968, the Company issued and sold 200,000 shares of additional Common Stock in an 


underwritten public offering. The net proceeds to the Company from this offering were approximately 
$4,144,000 after all expenses. 


In July, 1968, Li’l General Stores, Inc., a Minnesota corporation, merged into General pursuant to 
an Agreement and Plan of Merger approved by the shareholders of both companies. The merger was 
accounted for as a pooling of interests. Li'l General Stores, Inc. owned and operated the properties which 
are now a part of the Company’s Li'l General Stores Division. See “Convenience Store Operations”. 


In August, 1968, the Company in a single transaction acquired from Gulf & Western Industries, Inc. 
1£0.000 shares of common stock of Armour at $56 per share and an option to acquire a further 600,000 
bares of Arraour at $60 per share. In connection with this transaction the Company also granted Gulf & 
We ‘err Industries, Inc. a ten year Warrant to purchase 175,000 shares of Common Stock of the Com- 
pany exercisable at $30 per share. (Because of antidilution provisions in this Warrant which were acti- 
vated by the sale of the 5% Convertible Subordinate Notes referred to below, this exercise price is now 
$28.51 and the number of shares involved is 184,146.) 


In August, 1968, the Company sold its 41% interest in Uncle John’s Restaurants, Inc., a California- 
based chain of owned and franchised pancake houses and restaurants for $4,589,375, which resulted in a 
gain, net of related federal income taxes, of $818,270. This investment was made in 1966 and 1967. 


In October, 1968, the Company, pursuant to shareholder approval, issued $47,400,000 in principal 
amount of 5% Convertible Subordinate Notes due June 15, 1988, and used a portion of the proceeds 
to purchase the 600,000 shares of Armour stock from Gulf & Western Industries, Inc. in accordance with 
the terms of the Company’s option from Gulf & Western Industries, Inc. In November and December, 
1968, the Company acquired an additional 252,500 shares of Armour common stock in a series of market 
transactions. The average price per share paid for this stock was $58.74. Also in November, 1968 
the Company entered into a Loan Agreement providing for luans to the Company of up to $20,000,000 
by three banks for the purpose of financing purchases of Armour stock for cash. See “Investment in 
Armour” and Annex A. 


Capital Expenditure Program 


In 1967 the Company spent more than $8,000,000 for expansion of capital facilities, including new 
ovens, machinery and equipment for baking plants, trucks and other vehicles, additional frozen storage 
capacity, new and renovated restaurants and coffee shops, renovation and improvement of tourist facilities 
at Yellowstone and Everglades and completion of the Frontier West tourist operation at Houck, Arizona. 


The Company has continued its capital expenditures program during 1968, spending close to 
$6,000,000 for substantially increasing the frozen convenience food facilities of Van de Kamp’s, establishing 
additional Van de Kamp’s coffee shops, coritinuing the automation and modernization programs for 
baking facilities of Van de Kamp’s, Bond and Eddy, building new lodging units, dining facilities, camper 
service facilities and gift shops, modernizins; landscaping and improving existing guest and (ourist 
facilities of Yellowstone and Everglades, and building additional Li’l General convenience stores 


The Company proposes to continue its capital expenditures program during | 169 using funds to be 
derived from retained earnings and accurmulated depreciation. There can, however, be no assurance that 
this program will continue on schedule because it depends in part on funds to be generated by operations 
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F< Pee section and Processing Operations 


r ree of the Company’s divisions produce baked goods, Van de Kamp’s in the Los Angeles and 

eatt.e areas, Bond Baking Company in the East and parts of the Midwest, and Eddy Bakeries Company 

northern Mountain States region. Each of these divisions manufactures and sells a complete 

baked goods, including bread, rolls, cakes, pies, sweet goods, cookies, doughnuts and miscellaneous 

ikcry products. In addition, the Van de Kamp’s division processes and sells frozen food specialty 

s and operates coffee shops and restaurants. The major brand names for the Company’s bakery 

products are “Van de Kamp’s”, “Bond” and “Eddy”, each of which has good consumer acceptance 

in its respective marketing areas. The Company’s Vernell’s division manufactures and sells candy and 

crackers under the names “Vernell’s” and “Hol-grain Wafer-ets” in the Los Angeles and Seattle areas 
and, through a brokerage system, throughout other parts of the country. 


Van de Kamp’s bakery products are sold primarily in the Los Angeles and Seattle areas, the 
Los Angeles market being considerably the larger. Its processed and frozen convenience food lines 
are distributed in a larger marketing area, including Southern California and parts of Arizona and 
Nevada. Van de Kamp’s 14 coffee shops and restaurants are located in the Los Angeles area. Addi- 
tional coffee shops are expected to be opened in 1969. The Bond marketing areas are in the Middle 
Atlantic States from Connecticut to Washington, D. C., North and South Carolina, and parts of 
Ki nd Oklahoma. The New York and Philadelphia metropolitan areas are the two largest mar- 


kets tor B mroducts. Eddy's marketing area includes North Dakota, Montana, Eastern Washington, 
Idaho, Utah and Wyoming 


The Company’s products are sold both at wholesale and at retail. Bond products are principally 
sold at wholesale, with a portion sold thro zh house to house retail delivery routes. The Van de Kamp’s 
division distributes its products primarily through approximately 797 retail outlets, which are installa- 
tions within supermarkets rather than separate stores. Of these three divisions, the Bond Baking 
Company division is the largest in terms of sales, having accounted for 59.8% of their combined sales 
in 1967. Van de Kamp’s accounted for 29.2% of the 1967 sales of these ...ree divisions and the Eddy 
Bakeries Company division accounted for 11.0%. Each of these divisions was profitable in 1967, but 
their respective contributions to net income were not proportionate to sales. It is estimated that the 
Bond Baking Company Division proportionately contributed less to net income than it did to sales 
and that the other two divisions proportionately contributed more to net income than they did to sales 


During 1967 sales of bread and rolls accounted for approximately 55% of the total sales of the 
Company’s food production and processing divisions, and sales of cakes, cookies, frozen convenience 
foods, restaurant sales and miscellaneous and specialty items constituted approximately 45%. There 
is no significant seasonal variation in the sales volume of these divisions. 


The principal ingredients purchased are flour, sugar, yeast, milk and shortening. Of these, flour 
is the most important, and flour purchases constitute approximately 51% of the value of all ingredients 
purchased by these divisions. Flour prices are volatile. The Company obtains its supplies from a 
variety of sources depending upon prices offered by the suppliers. 


These divisions employ approximately 8,800 people, of whom approximately 86% are represented 
by various unions. Collective bargaining agreements covering approximately 75% of unionized employees 
are negotiated on a regional basis jointly with other bakeries operating in the regional area. Wage 
increases and other employee benefits granted in collective bargaining have been comparable to t! 


yee 


granted by other major companies in the bakery industry. Relations with labor unions are generally 
satisfactory. 

The Company’s food business is highly competitive. While the Compan: yne of the larger 
companies in the baking industry, in each marketing area it competes wit! many local bakeries in 


addition to other major companies. In addition, severe price competition is encountered from sales of 
“house brand” bakery products by major supermarket chains. 
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Th:e food production and processing divisions operate 34 plants located in 12 states and the District 


of umhia. most of wnich produce a complete line of bakery products, although a few specialized 
pla iuce only cakes and sweet goods or doughnuts. All plants are maintaine! in good operating 
conc tion. The larger plants are equipped with modern automated ovens and mac'iin ary. 


yroduction plant with warehousing facilities is under construction 
I i 5 


Three plants are leased, and one that is owned is located on icased land. The Company owns the 
land and buildings comprising the other plants and, with minor exceptions, all of the machinery 
and equipment in its plants. The Company owns approximately ) motor vehicles of al! types and 
leases an additional 450. 


Overall, the Company’s food p-uduction and processing capacity is adequate for its present needs, 
and upon completion of new facilities and modernization and automation of existing facilities it is 
anticipated that capacity will be adequate for the Company’s foreseeable needs. Utilization of plants 
varies from day to day in each location, and the productive capacity of each plant is variable depending 
on the mix of products baked each day. Overall, the Company’s bakeries operated at an estimated 
65%-70% of nor ty during each of 1966 and 1967; although 1967 production was greater, 
capacit) 196 al greater. In addition to normal capacity, emergency capacity is available 


through the use of time and 7-day weeks. Bakery products generally have a very short shelf life. 


t products not Id on the day for which they were baked are returned to the 
; ompany, 
daily control of production t incide with the following day’s demand is of great importance in achieving 
adequate profit Some of tl st of returned goods is recovered by selling these products as 
stale , us at nd by using them to produce bread crumbs 
Major food production and essing operations are located at the following sites: 
Bonp VAN DE Kamp’s 
Bakeries Southern California 
' 7 , 4 Bake 
Albany, New Yorl . “ig , ; 
Retail Bakery Outlets (648) 
2,,ff- if love = a és 
Buffalo, New York Frozen Food Plant 
Enid, Oklahoma Coffee Shops and Restaurants(14) 
Hartford, Conuecticut Seattle, Washington 


Bakery 


Retail Bakery Outle¢s(149) 


Hutchinson, Kansas 


New York, New York(2) 


Eppy 
Oklahoma City, Oklahoma Bakeries 
Philadelphia, Pennsylvania(3) Billings, Montana 
Rochester, New York Bismarck, North Dakota 


Boise, Idaho(2) 


Spartanburg, South Carolina Ritts Modtens 


Syracuse, New “ork Grand Forks, North Dakota 
Washington, D. C —— Falls, Montana 
sd ; Havre, Montana 

_— Kanees Helena, Montana 
VERNELL'S Missoula, Montana 
Seattle, Washington Ogden, Utah 

Candy Plant Pocatello, Idaho 

Hol-Grain Plant Yakima, Washington 


Convenience Store Operations 


The Company's Li’] General Stores Division operates convenience stores, which are located 
in the Southern and Southeastern United States. On December 13, 1968, the Lil General Division 


24 
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had in operation a total of 380 convenience stores, including 23 stores operated by franchisees, located 


ir follow States : 
Number of 
Con ven lence 
t Stores 
Flor . S eclindoleessmas bw aw ee eleeeen ns e's 236 
North )) ee i or eee ceeeesessseeeres 70 
Louisiana ..ccccccssccccscccevccsseccccns ye ee 32 
Minnesota ...cecccccccccncccccccccccesecccess paras’ 15 
“ 
Misha. cc cen dsere tise oveeserie dees iainia 12 
$ Cc 
Pennsylvania ...-.eeeeeeeeeeseererres iale sive Siece-on 9 
Mississippi ....+++eeeeees ju ves dents baad awawters ae 6 

The Li’l General convenience stores are sm {service markets primarily handling rapid turnover 
items needed by housewives between major | ipermarkets. Principal sales include cold beverages, 
dairy prod | lit he stot | drug and household items, and rent 
household equif is floor | The Li’l Genera! stores are located in geographically 
separat eas, @ rved by a div n oft Individual stores are located conveniently to dense 

and on routes of homeward-bound traffic The stores are open 365 days a year from 
at \ M. until 11.00 P.M. Some stores are open for longer hours. Convenience store prices 
are highier n those of rmarket 

A high deg ed he Company over the operations of the 23 franchised 
Li’l General Stores, a i re ted in Minnesota, Pennsylvania and North Carolina Results 
from franchising rat have beer 

The Li'l Genera! é but buys from wholesalers in its areas of operation. 

; I 
Accounting, purchasing, ' ! t ivertising are under central control and are accomplished 
at the Li’l General Divi n Tampa, Florida. 

The Li’l General D tes 24 drive-in dairy stores in Florida and, through subsidiaries, 
is engaged in wholesale ior west coast of Florida 

The Li'l Genera! Company's subsidiaries operated as part of the Li'l General 
Division employ aj ima 1,300 persons. 

The convenience store in ry it les sever hains larger than the Li’l General Division. These 
and smaller chains are highly « etitive v | General. In addition, major supermarkets and small 
food stores compete with the busin of Li'l General. In the areas of its principal operations, the Li'l 

neral Division is one of the chief operators of convenience stores. 
, 

The ‘ owns trademarks for the name “Li’l General” and its Li’l General design; “Lady 
Anne”, in cor ‘on with certain of Li’l General bread products; “Golden Krust”, for use in conjunction 
with certain other Li’i (General bread products; and “Farm-N-Town”, for use in promotion of Li'l 
General dairy stores 

It has been the policy to lease Li'l Genera! stores. While the Company owns Li'l General’s building 
and attached store, other real estate is purchased only to facilitate th acquisition of locations on which 
to build stores which will ultimately be sold to others and leased back by the Company. Leases are 
generally for fifteen years, and most contain renewal options for five or ten yea! M lease re for 
fixed rentals, but, in some leases, the fixed rental is increased if gross sales in the tore ved 
a pre-established amount. Total lease payments for the year ending October « 1967, agy ited 
$1,815,560. 

In the aggregate, the buildings, fixtures, equipment nd inventory of Li’ al, ei owned ¢ 


leased, are considered in good condition. 


rh 
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Tourism Operations 


¢ ark Company (“Yellowstone”) operates hotels, inns, lodges, restaurants and other 


National Park, Wyoming, the oldest and largest of America’s national parks. 
vithin t include the providing of limousin 


j 


ind bus transportation, operation 


boating facilities and gasoline service stations under a joint 


% of the profits. Yellow stone’s facilities include overnight 


various t fo maximum of 8,777 people and restaurants with a total seating 


67 persons Yellowstone’s business is highly seasor ince most persons visit the Park 
d the | | from June through September In 1967, 94.2% of t revenue was generated 
during t I nth period, The occupancy te for over from mid-June 
throurh Labor Day was approximately 80%. Employees total 2 but are 


reduced to fewer than 100 during the winter. Cor tl i te operating 


limited since it he. a preferential right to provid ti 1 services within the Park area 

\ t ¢ P 1 petition is 

provided from hotels, inns, and lodge ed in the vicinity of the Park. Gr es and operating 

venue car ¢ ng ) vere $6,0 100, and for the forty weeks ending 
Oct I 

Eve f es in Eve le tional Park in Florida, 

rgcst t ude overnight mmodations, food and bever- 

ned . tati t rf 1 i 1e¢ 

al ( i rauer park facilities, 

ipplies, drugs, books and 


similar item t i" lat in the Park have a maximum capacity of 600 


pet n ting car ity 


d person While Everglades 
operates yughout the not ; gen ' 


peri from late 
December through n ( ! 1 


occupancy rate 


venues in fiscal 1967. The 


was over 90% Everglades is the 


only concession ry k; however, competition exists from the 


many reso! reas of southe rey 1es for the vear et ling December 


30, 1967 we $1,198,000 Octol 5 1968 amounted to $1,187,000 


Ve ne and Evy tt with tae United States 


Dep f the Inter wl ull rate ‘7 rices charged to the 
publi ire ect to ¢ d | Yellowstone operat under a thirty year 
contract pire 1 re ft Ye vi 1 to have ¢ pend 11 r than 
$10,000,000 y lune i t ~ which $ .400,000 ha already 
been i Kpencde | If ich ¢ x] I | ‘ itract may be terminate 1 on mepte mber 
30, 1975 t r expenditu | { ten year period of the contract. Yellow 
stone 1 frat e fee ment ! 144% of its gre rceipts under this contract. 
Ever les’ nil 51, i9 in ) pate it to pay th government a fixed fee 
of $3,700 i fg t-owned structures plus a franchise fee of 144% of gross 
revenue 

The Compa r West Division « ts of | 9) 1 at five locations in Arizona, New 
Mexico and Colorado 1 for pt a tourism | ect. Construction is substantially 
completed at one site High 5 k, Arizona. Complete iliti t this location 
include a 1 ier fortress, 4 restaurant a n trading post and 
gencral \ trailer park is planned for wn during the 1969 " nilar types of 
facilit ( for three other lo | We ta } é 
Rest irant ai . | rea New Mexico 
Investment in Armour 

On Ja f , 1969 the Company owned total of 1,002,500 share f 
Armour, approximately 16.5% of Armour’s outstandi for wl P 


of $59,232,000 in cash plus a 10-year warrant for 175,000 shares of the ( Stocl 
which is now exercisable for 184,146 shares at $28.51 per hare 
has described itself in a Registration Statement filed 
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r M 1968, as “the second lar t meat | ker in the United States and 
! of horvsehold ips, fatty che hyd lic turbines, governors and 
force measure t equipment an systems.” For a 
Principal Shareholders 
) 6, 1965 \ r sf ( j 
Dd ied of 1 rd } \ y, § } 
! ‘ securitit ere held both 
re icially by The G ( ‘ York 
W } if t lnu e! 
ecember 16, 196 fheers and dire tally 1 
di indirectly, 13,640 ure ( t t ber of 
s! f the Company’s Common Stock outstanding, and $1,500,000 pr t of the Company’s 
a% Convertible Subordinate Notes 
Fj ( ( flicer of Goldfield 
Mr. P B nd Chairm ft rd and President of 
Goldf G I's ownership of the 
( sid , t ( Company's directors as a 
grou | Chief Executive Officer 
if bot! | ny 
Comparative U I 
In 19% ( ed propor- 
tionately 1 { i | 1 
contributed | 
Pending Litigation 
On May 21, 196 tes District Court for the Southern District of 
New York, entitled Anthony / ff, v. | B. Cant HY C Corp., Denison Mines Ltd 
Goldfield rp. and Genera! |! Li! eecks to bring this action on 
behalf of I ell id a f v il iy H Corpo 
tion J LO of the Se c inge Act 
of 1934 and Rule 10b-5 of tl thereunder in that plaintiff ld the 
Com are Vv I lg De m Mines 
Limit 1 12.50 t are | itiff see » recover from 
the defend 1,000 representing the difference between the 
allege G to Denison Mines ] rl lit is in the 
pre-trial mot 
Also on h upreme Court of th of New York, 
New York Coun f iff, v. Hyman B. Cantor, HY C Corp., Dentson 
Mines Ltd., Goldfield f pany, Defen his plaintiff seeks the same recovery 
as in the above mentioned suit in the | 1 J rict Court, with the distinction, however, that he 
asserts one cause of action on behalf of and for fit of the Company. In thi iit, plaintiff has 
been unable nm jur 1 m over Deniso mited and the case ha en dormat for 
over a year 2! half 
Both of ti ve been dismissed as against defendants Hymar 
without contest by plaintiffs. A compromise of tl WON vo action 
defendants is presently be arranged subject to appre f the irt It i 
tions the Company u the terms of the compromis ingement will be nor 
On or about October 13, 1966 an action was com: 1 in the Supren { 
New Yor! unty of New York, entitled, Vincent Ferratolt, Plaintiff 
Rich rk. C. Whitcomb Alden, Jr., Harris J. Ashton, Joseph } / 
Howe, Jr /. klroy ww, Edwin ( McDonald, Leslie W , 
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npany, Defendar Plaintiff eks to bring th ‘ as a derivative action as a 


The action ek » set aside the ile by G field to | ( mnipan y of all 
one Park Company, and Everglades Park Co., Inc., and tt 
’ 
e purchase price received by Goldfield returned to the Con y 
if I DY U Lom ind I eged | ts 
0 ¢ | the of Messrs 
. \ me el to Company, tl litiy 1 have 
, ( 
las | I tes Dist Court for 
t tert ct of Pennsylvania charging the Cuimpa f its employees, t with 
b ! I | ( | y 1 its « ve 
t eT | t re rine ie ng 
( pony ing orde the t ined of It is possible that 
private ! ’ tor , iny tor treble ediy incurred by reasor 


t ‘ enced on April 3, 19638 in 
the U irt the ] ern District of Penn ia by the City of Philadelphia 


tl Philad fic dollar amount in damages is asserted in that action. 
t | that the probable outcome of this litigation will not 
é ect t! ( pan 
’ ) , 19 of ti Prostm 


Description of mmon St 

J ‘ r re ! y outstanding cias tock 
The hol re t hit ny, of the Cor iny by way of 
divider f Director Uy liquidation the holders of the 
cor f to t mmber ot ed the net 
4 ( ire ler Al’ of the | ! 1 ling 
cu is f the ¢ { nm ck have no 
pre-empti script Cor ny also | uthorized 1,000,000 res 
of Preferred Stock, $1.00 in se with tern lividend rates and liquidating 


preferen to be set Preferred Stock 1s outstanding 


Non-C um we } , 

| ; for purposes a are entitled to one 
vote t The : the election of directors, which means that 
he | t y. if they choose to do so, elect all of the directors 

, , , 
ta ( r ild not. in that event, elect any directors 

Diaider 

| , earl tal requirement f General, general 
busine ymiclit er t e1 ‘ t to pay cas! vidend he pay 
ment of lends mmo i ted by t prov ms contained the Company’s 
Loan Agreement relating to its 514% te e to insurance companies, the Indenture relating to 

: +/ K 


its 6% tive Income Subordinated | res, and its twenty million dollar Loan Agreement 
with three banks. As of October 5, 1968 imately $3,503,000 of retained earnings was avail 


| ce Note 5 to the Com 1) consolida 1 financtal st met ew!) ef 
Market 
The ( " oO listed f t n the New York ( 
ex ine 
Transter Agents and Registrars 
| ransfer Agents for the Company's common «k are Marine G Co 


ot York, New York, N. Y., and Union Bank, Los Angeles, ¢ f irs there 
are the Bankers Trust Company, New York, N. Y. and United Cal k. Los A ele ( 
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ement 
ve officers of General are 
Nem Office 
| I ( r tt Board of Directors d 
Chairs I utive ( tee 
Hart }. Asht Dire ry ! f the 
\ en, Ir 1) and 
eph P. Binns | ook 
cw y Tr Y 
W 1h, Downey LD 1 ember of the 
( ‘ 
Weston | President 
; , Ban! 
I Ci 
iP. H Director Pre lowe Nurseries, 
In Pen ew Jersey 
! A Dire r itan 
| » Cory n, Pre t 
KTVW, Inc., Seattle, Was! 
Edwin C, McDonald . Director—Chairman ot the i 
R 1} k of Can ! t 
Company, New York, N. ¥ 
Leslie W. S Director—President, Fred Harvey, 
Chicago, Ill 
M. Frank Cumming Vice President-—Operations 
John M. Kingsley, Jr. ....--+seeeeees .eeee Vice President—Finance and Treasurer 
Delbert O. Fulle . Vice President—Marketing 
Tit "at a Vice President—Acquisitiot 
J hn P. Glynn Controller 
Mr. Pistell has been Chairman of the Board of General since May, 1965. He is Chairman of the 
Roard and President of Goldfield and, in addition, acts as a financial consultant to other companies 
He was Chairr t ird of Inc., an investment banking concern, and its predecessor com 
panies fror 1963 
Mr. Ashton | been lent of General since December 6, 1967, and a Director since May 1965 
He is a member of the law firm of Lovejoy, Wasson. Lundgren & Ashton of New York City, counsel 
for the Company, with which he has been associat 1 since 1962, but does not participate in fees paid 
to Lovejoy, Wasson, Lundgren & Ashton by Gene 
Mr. ( +s has been Vice President of General since January, 1966, und became Vice President 
—Operations in September, 1968 Previously he was with General Foods Corporation for thirt é 
years, in various capacities, most rec ently as Assistant Corporate Controller 
Mr. Kingsley has been Vice President and Treasurer of General since Janu 


Vice President—Finance in September, 1968. He was with Price Waterhouse & ‘ 
1957 to May, 1962, and thereafter Dillon, Read & Co. I 


Mr er has been Vice President-~Marketing e July, 196 
with the Curtis Publishing Company. From November, 1963, to , with ¢ 
LaRoche & Co., and thereafter he was Vice President of Dancer-F it n 


”) 
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how ) t (senera nee Februar 19 retary of General since 
ecre f ( fie H partner in the law firm of Lovejoy 
\ ( ‘ rate l Pre i 
j { } \ 
3 ( 
ly | , ’ 
’ ues, 
. y j He fire ' 
Co { ‘ ' 
\ \ ’ Goldfield 


Remuneration 


A mf 1 by the ls ipany and 
| ( wvregate direct 
em ceded 000, t ft gpregate direct 
ren ‘ fo rvices in all 
cap ler the Retirement 
Anr ich directors and of 
Estimated 
Annual 
Aggregate benefits 
n d po cities b ' ine ation direct upen 
ouurber of pe +8 received remuneratior retirement 
Richard C. Piste f e Board. Director 
of t! I et Ive 
xy) 19 R32 
Harris J. Ashton Di und member 
| ‘ s ,000 s OR4 
M. Frank Cummings Pr 1 Controller; 
1 Vice President—Opera $ 36,63 $ 9,161 
18 Directors und Officers 
grout includi ig those 
above P rs and Officers $364,192 $153,444 
The estimated annual retir tb 1) the table are payable beginning at normal retire 
ment date and are based upor ¢ assumptions that prospective recipients will remain in the employ 
of the Company until age 65, that eir future « tion will be the same as that currently paid, 
and that they will continue to contribute approximat: 3% of their first $6,600 of annual compensation 
and proximat if nua npensation in excess of $6,600. Directors, as such, do not partici- 
pate in the P 
Lommenct 1969, Me ! I re ¢ nh receiving lari it an annual 
rate of $100,000 
The Company has divisional 1 tive plar effect at fo f its divi providing for pay 
ments of annual bonuses to key employees, inclu rers and superintendents of the various plants 
Bonuses aré ed either on a percentage o ual ope. ating profits before taxes of the respec 
tive units or the increase in such operating profit r the prior year. The amounts so payable { 
1968 have t et been determined, but none will be payable to any officer or direct I 
plans were in eff it two div nder which bonu of $217,13 
was paid to any officer or director 
The law firm of Lovejoy, Wassca, Lundgren & Asht of which Messrs. H 
dent, a member of the Executive Committee, a diré kholele { 
Subordinate Notes of the Company, and William F. Downey, Secretary, a n e Con 


m ! or ] wkholder of the ¢ mipany 


f 


eral Counsel for the Company for the year 196, 


vereatter has devoted substantia 


" ti the Company for his services as President during 1967, but during 1968 
pensated d the Company and did not share in fees charged to the Company by 
Lu 4 ton, Legal fees paid to Lovejoy, Wasson, Lundgren & Ashton for 
ofox Options 
has in er ee stock option plan « the 1964 Stock Option Plan 
I 1 tl re ¢ hed stock 
‘ é 1 422 of t | e | I | led 
in 1966 and further amendments were a ted by the Board of D t in November, 1968, but not as 
t for the nece a ) | mmon Stock 
have | rved from time to f ‘ f f ted or to be granted 
unde Or; exe | t fa value of the shares at the 
t r h , ! pursuant to option 
gt nted I I I ! t grant and are not 
transterab! i \ ! ercise an option 
unless he | r i ! t one r If the shares 
e of op re held for at t three ye ifter exercise, the 
e i upon ¢ e of his o] nd upon the sale of such 
es he 
At December 900 t of Com t \ } e 4 ted to 
employees [he range of is fy ‘ to $40.062 f yption 
expire at various dates from £3, 1970 to December 4, 1973 
As of De 16, 1 f ns as f ws 
Number of Optios Expiration 
Name Shares Price Date 
Richard C. Piste 20,000 $ 8.1875 7/23/70 
100 17.9375 8/19/71 
Harris J. Asht 000 31.75 2/14/73 
10,000* 40. 0625 12/ 4/73 
M. Frank ( 3.000 19.625 4/14/71 
) 432.875 10/10/73 
All Officer n t rrour 
(including those listed above) .... 0) 8.187 7/23/70 
40.062 12/ 4/73 
.4 yt 1 until ¢ ndments to the Plan | 
of De 1968 the 155,900 shares subject to out tanding stock optior represente 
6.1% of the Con li hare Of the total shares under option officers and directors held 
options for 97,000 j ft th es outstanding 


DESCRIPTION OF WARRANTS 


all of his time to that position 
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He received 


| 


The state ler this caption relating to t Warrants, a specimen of wl is on file with 
the Securiti hange Commission, are surnt do not purport to ‘ 1 
“s of th Vi t rt} ‘ nere vy retere j ummar ri 
thereby 
The Warr f emt ered nu ( 
Conn t ‘ | ( OO 4 | 
Wart " tit e at the discs ( ' 
limited periods (of not le n twenty-one days) by a not in « 
price ther effect as an ment tor exercise of the W nt hen 
pany ¢ the cash proceeds resulting therefrom. (TI | 
General and eq lers by making it possible to ce W 
Warrants when thi upp to the Directors the most « 
new equity capital, if it | be considered nece y to 


{ n exer \ to 
' ficat ( 
‘ , ; ( 
‘ price ther i] 
, f 
‘ t { t ‘ r to eral 
‘ \ ( ity 
ving juire ( tock Upon exercise, 1 t ' le 
] ‘ : 
‘ fa 
. t c ' ! iid have 
exer War but General 
ft Common Stock 
i tion as determined 
“ certificat be combined and 
7 ’ , ' 
e Su iption 
} ( | e trust office of 
| " i TT , ‘ f e exercise price 
Wart t office of the 
Agent ! t \ e tran 
ferred ti \ i t be entitled y of the rights of a shareholder 
of Ge 
tificate in er 
who t ie in odd ft y t exer ny 
in pai t will o ' 
tne 


DESCRIPTION OF DEBENTURES 


t forth below is a ce ript 1 of the ba t { the 7% ubordinated Debentures due Febr ry 
1, 1994 ) ture The statements under t caption relating to the Debentures and len 
f } ind | klin National Bank dated as of January 22, 1969 Indenture”), 
coy l h tl ecurith nd | inge ( ninissior ire ul i rt 
purport t rov t Indenture 1 the Debentures are incorporated rein 
by reference and " es are tie in ther e t 
Form. The Debentures will be issuable as registered Debentures without coupons in denominations 
of 300 and 4), denominations « multiples of $100, and $1,000 
$10.0 tions as t deterniin 
) e¢ on February | } 
the rate j from M 1, 1969, payable semi-annua . 
f ir, ( t | e Debenture 
wl rr | ire reg ered at the we of busine on the prece 
I he ‘ ture ( ble both as to principal and intere i flice 
Compa bore h of Manhattan, New York, Ne York ! ire 


0 i Redemption The Debentures wii! not be redeem 


after will be redeemable at the option ot e Compat i whol 


> P Es 
‘oan 
JAL363 
) price eet forth bh vi (expressed it per “s of the ! 
ct 1 interest *he re m date che 2m 
Rodemp tian Rexterrypt ion 
Vea Price Year Pries 
) if) 19 
‘ 14 yes , 
1u76 ie i 
1977 103% % 
l l 
’ : ] ) iy) A 
7 1900 
l l 
| { t trot re Lye tur open 
n ’ 
Subordination. ‘I the ture vling pr l, premium, if 
ly 1 mterest) 1 t ut i pre t r tuture { Ind tedne 
‘ r | cdne Ba tedne f the Comnoany for money borrowed, 
(b) indel Ine ! j of ar ! r ( rty or other 
asset juired e conduct of its usual busine ( fr ntees 
of indebted i f t L ( t 18 
nd ret f t prov 1 that the p ular indebtedness, 
renewal, ¢ rf I 1 tt t Debent | ted 
ne exe lel Cu { I linated 
Del ) ( t ' uc Note ‘ ] | Ww 
I ‘ | m or reorganization of the Company 
(wi rupt ‘ yr upor issignment for the beneht 
of « f ru r of { f the ( y or otherwise) all Senior Indebtedness 
W ( payment is made on the Debentures 
Du tle i ich the Co y and the Trustee shall have written notice 
on any Senior “ss, the effect of which is to permit the holder of any such Senior Indebtedness 
to tj wf no payment of principal of, pre- 
miu i t wter 1 lebent By reason of such subordination in the 
event of 1 ve y, credit f the ¢ et f f Senior Indebtedness or of the 
Debentures may recover k ratably, than hol Indebtedness but may recover more, ratably, 
than holder 
V ’ 1 Amendment. The Indenture contains provisions permitting the Company anid the 
Truste vi the holders of not less than 66.249 in principa int of 
the time outstandi td fy the I ture or any st er tal indenture or t t tw ¢ 
of the Debenture pr led t no modification ma i) extend the fixed mat f 
tures, or recluce the pri umount thereof, or reduce the rate or extend the time 
thereon, or reduce any im payable on redemption there vithout the conse f h 
Debenture flected, or (ii) reduce the aforesaid per of Debentures, t! 
of w equired for any such modification, wi t the consent of the | tures 
then outstanding. 
Events of Default. An “Event of Default” is defined to mean: failure to pay ipal nium 
if any, when due, cither at maturity, upon redemption or otherwise; tailur » pa terest when due for 
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} for ey othe: covenant in the Indenture for 6 days after notice; certain events 
or reorgan ion of the Company or any subsidiary: and any default on any 

! ny subsidiary, if such default is not waived or cured and woul 1 permit 
ia . The Indenture provides that the Trustee shall, within 90 days after 

lef give t ders of Debentures notice of all uncured defaults known to it 


aclude the events specified above without grace periods) ; provided that, except in 


in payment of princi al, premium or interest in respect of the Debentures, the Trustee 


5 e | ed in withholding such notie if it in good faith determines that the withholding { such 
t i the interest of the Debentureho! 
be required to fur to the Trustee within 120 day tter Un 
af f certain officers of the Company to the effect ua re w of the activi 
Company | been made with a view to determining whether its obligations under the Indenture have 
beer ed with and as to whether such officers have obtained knowledge of any detault under the 
Ir iring such fiscal year 
, ‘ The Trustee or the h rs of 25% of the Debentures will be authorized to 
dex ebenture i payable upon the happening of any Event of Default 
spe 7 tu tt the holders of a majority of the Debentures are auth rized to waive any 
de 1 a default in payment of principal, interest or premium, and rescind such declaration 
! bject to the provisions of the Indenture relating to the duties of the Trustee, 
| r no obly nm to exercise any of its rights or powers under the Indenture at the 
request, order o tion ny of the Debentureholders, unless such Debentureholders have offered to 
the Trustee re e indemnit yject to such provision for indemnification, the holders of a 
major principal amount of the Debentures at time outstanding have the right to direct the time, 
method and place of conducting any proceeding for any remedy available to the Trustee, or exercising 
any trust or | ywer conterre n the Trustee 
Aagaregate Principal Amount There wiil be no limit as to the aggregat> principal amount of 
Debentures to be issued trom time time under the Indenture. The Company may issue Debentures 


for purposes other than the Exchange Offer. Holders of all Debentures issued under the Indenture 
will be included in the same class for the purpose ol ascertaming all rights and obligations arising under 
the Indenture 


Exchange Listing. ‘The Company has applied for listing of the Debentures on the New York 
| 


Stock Exchange and on the Pa Coast Exchange 


LEGAL OPINIONS 


Legal mat connection with the Debentures and Warrants offered hereby are being passed 
upon for the ‘ y by Messrs. Lovejoy, Wasson, Lundgren & Ashton, 250 Park Avenue, New 
York, N. Y. 10 nd for the Dealer Managers by Messrs. Holtzmann, Wise & Shepard, 30 Broad 
Street, New York, N. Y. 10004 and Goldfeld, Charak, Tolins & Lowenfels, 711 Fifth Avenue, New York, 


New York 10022. 


EXPERTS 
The consolidated financial statements of General Host Corporation included in this Prospectus and 
the schedules included in or incorporated by reference in the Registration Statement have heen so it i 


or incorporated by the Company in reliance upon and to the extent set forth in the 
Waterhouse & Co., independent accountants, and Bogue, Compton & Vass, independ 
and on the authority of said firms as experts in auditing and accounting. 


OPINIONS OF INDEPENDENT ACCOUNTANTS 


Tr Directors and Stockholders of 


General Host Cory 


[n our opinion, based on our -xamination and the reports mentioned below of other independent 

ants, the accompanying consolidated balance sheet and related consolidated statement of 

retained earnings, together with the consolidated statement of income appearing elsewhere herein, 

present fairly the financial position of General Host Corporation and its subsidiaries at December 30, 
\ 


1967 and the results of their operations for the five fiscal years then ended, in conformity with generally 
accepted accounting principles. These principles were cons plied, except for the change, 
which we approve, in the method of computing depreciation di bed Note 8 to the consolidated 
financial statements. Our examination of these statements was made in accordance with generally 
accepted auditing standards and accordingly included such tests of the accounting records and such 
other auditing procedures as we considered necessary in the circumstances. We did not examine the 
financial! statements of Li’l General Stores, Inc. for the four fiscal year led October 29, 1966, 
which statements wet amined other independent accountants whose reports thereon have been 


furnished to us. 


PRICE WATERHOUSE & CO. 
New York, N. 


February 9, 1968 


(Except as to the merger referr 


for which the date is _ 19, 1968 and il 
for which the date is September 9, 196: 
To the Board of Directors o 
Li’l General Stores, Inc 
We have examined the consolidated balance t of Li'l General Stores, Inc. and its subsidiaries 
as of October 29, 1966 and the related consolidated statements of income and retained earnings for the 


four years then ended. Our examination was made in accordance with generally accepted auditing 
standards, and accordingly included such tests of the accounting records and such other auditing pro- 
cedures as we «onsidered necessary in the circumstances. 


In our opinion, such financial statements (not presented separately herein) present fairly the con- 
solidated financial position of Li’l General Stores, Inc. and its subsidiaries at October 29, 1966 and the 
results of their operations for the four years then ended, in conformity with generally accepted accounting 
principles applied on a consistenc basis. 


BOGUE, COMPTON & VAS 


Tampa, Florida 
December 8, 1966 
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GENERAL HOST CORPORATION 
AND SUBSIDIARY COMPANIES 


CONSOLIDATED BALANCE SHEET 


ASSETS 


Current Assets 


AMES. eis wirain Gas Rwdee Ke noes b Seles Five SR se WER APRA DEO oR WERE MEETS DUS ORS es 
short-term and other marketable securities, at cost which approximates market 
Reece es, less allowance for doubtful accounts of $172,000 and $219,000, respectively 
Inventories, at the lower of average cost or market (Note 4) .........ccesceeceeee 
PYCUEIG CRIBORERY ois sina ee a sieicraan ea beGe ea Re AGS Sesto ae oe eae eae 


"ROCK Current ASSES 554i oc icwewurxws'ee 


Investments and Other Assets: 


Investment in Uncle John’s Restaurants, Inc. at cost (approximate quoted market 
value $4,900,000) (Note . RDS ESTE SW eNO SAD RTE Relea dcleeBee cue 

Investment in Armour and Company, at cost (approximate quoted market value 
$7,369 (Note 2) age Saal wines 


Other i ments and miscellaneou 


Total investment 1 other assets ... 


Buildings, Machinery ar juipment ulated depreciation of $54,451,078 
and $56,335,177, respectively Save siteeei ee ed eo eae ee ce Rates Uae KS 


Net property and plant ....... SiN os.abe sees Veena cher 
Goodwill (Note 1) ....... ‘ nae Dimdtadaecee? cack eae 


Current Liabilities: 
Accounts payable ....... ; : eiuedeeale tine toeaee eee ée 
Accrued expenses .. S aibeGeurres<bueaateaveaddcuasasenpep's wa eese 
Current portion of long-term debt (Note Gesadeneneneenenenes Jetvecsesbaes 
Federal income taxes .... PRG Be niga Mob wneKhe cuag eae ces canes CERN (anaeeaas 


Total current liabilities ...... seas paiewnisluev a bone a ves dbeekaeucss 


Long-Term Debt: (Note 5) 
Notes payable to insurance companies .........+0+.00- Cein sgeedesaewKtraconnokn 
Notes payxble to banks ..........+. WHT STC TT TTT ee 
6% cumulative income suboruinated debentures, due December 1, 1990 .......+.+0+s 


PS AE Cae re Peter Seeerrr ie ices aes aye caw ee osieate wate 
Total long-term d CCITT Tee Gey Tasos wmesieusenreecwear'e 
Deferred Federal Income Taxes (Note 7) .......cccceececces ce tee eeeneeneeeeeene 


Unamortized Excess of Equity in Net Assets of Subsidiary Companies over Cost 
ONaNe ES): oa a cicncsicanssteasacskessso0e Ree stan Pe ETO EP TCS MLTR Cee 
Commitments and Contingent Liabilities (Notes 10 and 11) 
Stockholders’ Equity : 
Common stock, $1.00 par value, authorized 5,000,000 shares, i-sued 2,346,072 and 


2,5£7872 shares, respectively (Note 6) ......-.-.-. Ue ata he KSORLATE TR EURTCES 
Capital in excess of par value (Note 6) ........+-- F, tdadatsv aves bebtayeenges 
Retained earnings per accompanying statement (Note 5) .....--+eeseseeeeeeeeneees 


Less—Cost of 63,000 shares of common stock in treasury (Note 6) ....++.+e+-e+0: 
Total Stockholders’ Equity ........ccsccccecrecevsseeeees Riaawnes 
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$ 8,765,665 
9,317,307 
8,029,156 

921,734 


27,033,862 


3,156,625 


1,566,614 
4,723,239 


3,441,725 


36,468,770 


409,254 


$72,076,850 


$ 7,742,408 
3,801,753 
2,076,536 

812,285 
14,432,977 
9,400,900 
3,500,000 
9,284,500 
2,619,470 


“24,803,970 


940,747 
908 | 
19,66 
31,140,393 


October 
5, 1968 


(unaudited) 


$ 7,278,576 
4,170,845 
11,217,449 
8,072,616 
956,211 
31,695,697 


10,643,330 


3,215,987 


37,922,775 
41,138,762 


388,254 
$83,866,043 


$ 7,046,473 
3,369,056 
2,559,960 

998,146 
13,973,635 
9,400,000 
9,650,000 
9,284,500 
2.232.743 
“30,567,243 
970,916 


798,780 
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GENERAL HOST CORPORATION 
AND SUBSIDIARY COMPANIES 


co STATEMENT OF RETAINED EARNINGS 


Fiscal Year Ended Proximate 0 Weeks 
to December 31, 
1965 1966 1967 1965 


(unaudited) 
Ret: 1 earnings at beginning of period : : $17,621,445 $14 $1 54,324 $19,688,435 
ome (2? 414.919) ‘ 3122096 


368,248 22,870,531 


Net income (loss) per consolidated statemen 


General Host Corporation: 
Cash dividends on preferred stock ($4 
Cash payments on preferred stock 


Li'l General Stores, Inc.: 
¢ Cash dividends on (106,414 (179,813) (90,219) 


Not inc sene 
mber 31, 1967 (N 165,287 
Retained t of per 7154324  $19,688.435 $22,945,599 
(1) Restated to give t 19 1) to the consolidated statement of income and 
Note 3 to the consolidated finar 
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GENERAL HOST CORPORATION 
AND SUBSIDIARY COMPANIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


NOTE 1—Basis of Consolidation 

The consolidated financial statement: te the accounts of the company and all of its subsidiaries. ‘The company’s 
eq in the net <ets of the consolidated subsidiaries, as shown by their books, exceeded its i tment therein at 
December 30, 1967 by $1,719,842 of which $779,095 is included in retained earnings and $940,747 is included in 
unamortized excess of ity in net assets of subsidiary companies over c t t lidated financial statements. The 
compar amounts at October 5, 1968 (unaudited) were $2,573,754, $1,774,974 198,780, respectively 

On October 5, 1966 the company purchase 1 from The Goldfield Cory f the issued and outstanding stock 
of Yel tone Park Company and Everglades Park Co. Ir | certain assets comprising the Frontier West project. 
The a ition was treated as a purc! or accounting purposes and, accord the results of their 1966 operations 
were included in the 1966 consolidated statement of income 3 the date o tior I $1,395,175 excess of the 
equity in net assets at the date of acquisit r the company’s cost was recorded as a de ferred credit in the balance 
sheet. Amort n of excess in an amount equivalent to the loss of 3J56,5 34 from the date of acquisition to 
December 31, 1966 iin iz for 1966 and the balance is being amortized over a period of nine years 
from Janu 1, 19 

1968 the company agreed wcauire all of the capital stock of Utah Parks Company in exchange for 

; The number of res to be issued will be based on the net asset value of 

Utah at ci of closing and is presently estim uted to be 37,500 shares. The consummation of this transaction, is 

contingent uj entering 1 ‘ n contr=ct with the National Park Service wi ich is, satisfactory to 

the company. fiased audited tatements, the sw!°s and net profit of Utah for the ten months ended 
October 31, 1968 wer approximately $1,772,000 aad $23,000, respectively. 

On July 19, 1968 the « " 1 661,27 es ef its common stock in exchange for all of the outstanding 
shares of Li’l General Stor on the ba e-tenths of a share of General Host stock for each share of Li'l 
General stock. The 4 pooling of interests and, accordingly, the accounts of the 
two companies have been t for all periods prior to the merger The results of operations for the unaudited 
40 week period ended October 5 1968 includes the operations of Ll General Stores, Inc. for the 40 weeks ended 
October 5, 1968 and the results Of for the fiscal year ended December 30, 1967 includes the operations of Li'l 
General Stores, Inc. for the fi cal ye: 1 October 28, 1967. Accordin Li'l General's net income of $165,287 for 


the two months ended December heen credited directly to retained earnings and has not been included in the 
consolidated statement of income 


value at dates of acquisition of 5 ibsidiaries of Li’l General 
rom 15 to 18 years, representing the remaining composite life 


Goodwill represent the ex s of ver et ba 
Stores, Inc. and is being amortized over periods ranging 
of the store leases acquired. 


mm 


NOTE 2—Investments 


During 1° 1 1067 the company purchased 917,875 shares of the common stock of Uncle John’s Restaurants, Inc., 
representing a ximately a 41% interest. On August 26, 1968, the company § ld its entire holdings and realized a 
gain of $818,270, : ‘rer related federal income tax of $365,000. The company has guaranteed bank loans of Uncle John’s 


up to a maximum 0! 


On August 16 and October 15, 1968, the company ac quired 150,000 and 600,000 shares, respectively, of the common 
stock of Armour and Company from Gulf & Western Industries, Inc. for cash in the amount of $44,400,000 and a ten 


year warrant fo purchase 175,000 shares of the compar common stock at $30.00 per share The number of shares 
issuable under the warrant and the purchase price thereo! have beer: adjusted to 184,146 and $28.51, respectively, to 
reflect the dilution resulting from the issuance in Octo 1968, of $47,490,000 of the compar y's 5% convertible subordi- 
nate no Wor accounting purposes, the warrant has been assigned a value of $1,050,000 and the cost of the investment 
in the stock of Armour and Company increased there by. During the period from November } 2, 1968 
the company purchased ar additional 252,500 shares of common tock of Armour and Compa ni t: 


aggregate cost of $14,832,259 or $58.74 per share 
NOTE 3—Disposal of Unprofitable Facilities 

In 1965 the Company established a reserve for estimated losses expected to re » program f the 
discontinuation of unprofitable operations and the disposal of idle facilities in the amou $4,398,269, less related 
federal income tax reductions of $1,907,000. Aggregate charges to the reserve, representing losses on disposal of 
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IOT! rO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 


and related ) ] ,273,000 in 1966 1 $480 in 1967, all net of related 
; } now | r n | th ) nal 
te j } t 69 re ‘ £ $278,000 
as Det i ir t t 
NOTE 4—Inventccie 
T T r vd in the deterr ato as 
w Finished 
Mat : ’ Products Total 
December 26, 1964 ... buss ‘ ; ) ; } $2,444,101 $7,051,781 
December 25, 1965 ........ ‘ janes l IS 330 2,937,142 7,154,367 
December 31, 196 ‘ l, 18¢ 1,986,597 3,817,413 7,660,196 
December 30, 1967 1,749,99 2,140,913 4,138,246 8,029,156 
October 5, 1968 (ur er . . 1,746,423 2,097,843 4,228,350 8,072,616 


NC 


£ erm Debt 


r sur anies | nterest and are paya ial instalments of $800,000 
to | wi t ; ! 1 ( to an agreement with 
the i rance ¢ l [ 1 Exchange Offer 
to the Armour stock 

The 6% cumulative incor abor ect to redemption through the operation of a sinking 
fund beginning in 1971 at the ‘ ir 


The loan agreeme el g to the 5%49 ture relating to the 6% cumulative income 
subordinated debenture ntain cert rest relat nt of dividends, the incurrence of additional 
indebtedness and the mainter e of w a sinking fund requirem« on the debentures 
As of December 30, 1967 and ¢ x t $2,561,000 and $3,503,000, respectively, of 
retained earnings was not restrict £ dividends or interest on the debenture 

The notes payable to bank lx rate of 1% above the lending bank’s “prime” interest rate and are 
payable in quarterly instalments of beginning September 15, 1968 

Ciher long-term debt includes note ¢e of tone Park Company in the amount of $700,000 secured by 
the pledge of its assets having an ; ite book £ $5,400,000 at December 30, 1967. 


At October 5, 1968 the aggregate turities of long-t 


debt and sinking fund requirements for the years 1969 
through 1973 were as follows: 


GPs ann cue wes stad cle <sesanseusacbachssansecedcneeveusecevenns $2,544,000 
IFFO ccc cdweccceseceeeoesceeesacetendenesescvercesectsnevecons 2,167,000 
IE Sosevbrrrswevapase cbaekeverisesrdveaee pueebepeveseseca:. aes 
1972 pedvevece ‘ pubeenewne pee skeusneawes -». 2,491,000 
TORS: cc ccvsvavucuccubactisssha sadebsccovstessd «Sendevades P 1,961,000 
During October 1968 the company sold at par $47,4 0 of its 5% convertible subordinate notes due June 15, 1988. 
The notes are convertible at any time into an aggregate 1,755,555 shares of the company’s t 


I stock at the rate 
of $27.00 per share. The company may, at its option, prepay the notes in whole or in part upon payment of a premium 
of 5% to June 15, 1969 and at reduced amounts thereafter 

On November 1, 1968, the company entered into a loan agreement with a group of bank 


may borrow up to $20,000,000 on or before March 31, 1969 to purchase shares of c 


Company. The borrowings will bear interest at the rate of 1% above the prime rate and b 


beginning May 1, 1969, with the balance payable on November 1, 1973. In addition, beginning ), th 

required to make prepayme equal to 25% of the excess of net income, as defined, over ul payments all 
of the company’s long-term debt. The agreement further provides that the company orrow in excess of 
$6,000,000 of additional debt, unless satisfactorily subordinated to borrowings under an ap 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 


ITE 6—Common Stock 


common stock a! upital im ¢ s of par value accounts during the three years and unaudited 
¢ 1 “T 1968 were as follow 
Common Stock Capital in 
- Excess of 
Shares Amount Par Value 
Balance D mber 28, 1964 . aaa % SENGSeee eRe aKe WrY $8,033,725 $ 13,865 
St pt exercis€d ....066. Tse sasvS SOS . . ; - ( 5 6,111 
Balance December 25, 1965 .. ; Setasas - ) 8,094,350 19,976 
Excess of proceeds over cost of treasury stock sold or issued under stoch 
options ‘ i 16,788 
Balance December 31, 1966 : ° 1.6 8.094.350 36,764 
Stock options exercised - ; ‘ eee } 170.675 122,191 
Shares issued in ex f f Uncle Restaurants, I : 158,940 476811 
Balance D . 054 8,423, 9% 635,766 
ge for comr I r t fF 661,2 661,279 2,090,948 
Est merger wit f I 


(360,000) 


Balance Decembe 1967 as re 1 for pool t intere . . a S4 é 9 My 2,366,714 
Conversion of Li'l General $ I pr t erger see 100,000 
Additional expenses of merger w I tore . (19,544) 
Stock options exercised 4,800 14,000 63,456 
Reduction of par value from $ to $1 per ; (6.748.372) 6,748,372 
Shares sold in public off eee saeees ‘ 0 200,000 3,990,000 
Issuance of warrant to purcha ' ! > i 1,050,000 
Balance October 5, 1968 (unaudit 2.550.872 $2,5 50,5 72 $1 4. 298,998 

Transactious in the trea g t years and unaudited 40 weeks ended October 5, 1968 
were as follows: 

Shares Amount 


Balance December 28, 196 1 December 25, 1965 


Sanbeece coceee 28,990 $ 256,441 
Shares purchased during year 


cegeuseced ekdgvavesens 10,000 157,949 
Shares sold during year Sean sac uan Veda (7,000) (61,950) 
eeiewe Soabrscsvbecesersseasece, | Chante? (111,289) 
See uneeseespaus 19,415 241,151. 

Ph seRAO Lb Sedecwee sueteen cocccccce (19,415) (241,151) 


Stock options exercised 
Balance December 31, 1966 
Stock options exercised ....... 


Balance December 30, 1967 


Shares acquired in connection with merger of Li’l General Stores, Inc 63,000 2,240,000 
Balance October 5, 1968 (unaudited) ..........ccccececccueececs. 63,000 $2,240,000 


On March 28, 1968 the company’s certificate of incorp m was amended to (a) increase the authorized common 


stock from 2,000,000 to 5,000,000 shares, (b) reduce the va of the mmon stock fs to $1.00 per share 
and (c) reduce the stated capital at December 30, 1967 te 684,793, representing the par valt 1e har utstanding 

On July 11, 1968 the company’s certificate of incorpor as amended to authorize t! of 000 4 
of $1.00 par value preferred xk and on October 10, 1968 the certificate of ine rporation wa amet 
increase the authorized common stock of the Company to 10,000,000 shares. 

Under the company’s Qualified Stock Option Plan, opti may be granted to key ¢ t1 less un 
the fair market value of the company’s stock on the date of grant The optic bece after year of 
employment and expire five years after grant, but are not exercisable so long as t! tsta ercisable 
option previously granted if the option price on the previously granted option i t f the 


new option. At October 5, 1968 (unaudited) 63,000 shares were available for gra 
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NOT! Tt IDATED FINANCIAL STATEMENTS—(Continued) 
f ” ' mmar . nrert tock opt 
Opt t ling at October 1968 (unaudit 
Fair value at 
Option price date of grant 
Granted Number of nara — 
In Shares Per Share Total Per Share Total 
UGGS: swale kis sig cneedavexe 25,5 $ 8.19-$13.7 t $ $ $ 239,375 
RGGO: chem edeeener encase 0 16 19.63 567,188 
SOO. acdc ndanecicwnee f ; 180,481 
1968 ; avuececee 33,000 . 1,053 . $1 1,053,938 
- $2,040,982 $2,040,982 
The s } I dur 1966, 1967 and 1968 as 
f 
A Fair value at 
—_— Option price late exercisable 
becomin, Number of - - - 
exercisa en Per Share Total Per Share Total 
 eeeeee ery ease 478 ; $ ( 5 > $11.13 $ 45,213 
1966 ioscacte ’ 14.50- 19.6 $1,209,625 
i MPEP > 4 ] )- 36.0 $ 756,728 
1968 (unaudited) j $ 952,500 1.7 $ 952,500 
The number of shares with 1 t ere 1 dus 1U¢ 1966, 1967 and 1968 as follows: 


Fair value at date 


t price exercised 
Year af mbey = 
exercise Shares Per Sha Total Per Share Total 
SOT ORT ERE CCE TS ; 12,12 f 125 A $ 9.13-$15.13 $ 174,257 
FOO ceiseidossees ‘e 12,575 6.75- 1 $ 92026 13.81- 21.00 $ 235,136 
1967 . ci eekaoen ) 7.25- 19.6 : 1,018 16.13- 40.13 $1,286,494 
1968 (unaudited +, BO 13.75- 26.94 $ 156 30.12- 37.12 $ 162,381 
No amounts have heen reflect 1 the income account a result of the gr exercise of these options 
NOTE 7—Federal Income Taxes 
Federal income taxes for 1966 and 1967 and the unav 1 40 week period ended October 7, 1967 are based on the 
results of operations for the app! ible periods, wherea ompany’s actual tax liability f« those periods has been 
reduced by $1,104,090, $228,000 and $248,000, respective! 1 result of the current deductibility for tax purposes of 


losses incurred in the disposal of unprofitable facilities which were charged to the reserve provided therefor in 1965 


Included in federal income taxes for 1967 and the unaudited 40 week periods ended Octo! 196 d Ox 
5, 1968 are deferred taxes of $593,000, $418,000, and $406,000, respectively, resulting from t 1 
ciation methods for tax purposes and the straight-line method for financial reporting purposes 


The company follov's the { through method of accounting for the investment tax cr federal 
income taxes for 1964, 1967 and the unaudited 40 week periods ended October 7, 1967 « ( 1968 have been 
reduced by $281,000, $136,000, $138,000 and $576,000, respectively, representing the e credit for th 
respective period At December 30, 1967 and October 5, 1968 (unaudited), the i ent tax 


credit carry-overs amounting to approximately $600,000 and $144,000, respectively, a educ 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 


Property and Plant 

December 38, October 5, 
1967 1968 

Property and Plant comprised (unaudited) 
Buildings < snub ueader pebanieeeenear ° $31,143,655 $31,061,814 
Machinery and equipment ....... seatienees es 45.192.960 46,035,698 
Automobiles and truck > ; , ] 4,857 10,473,524 
Construction in progre sahahe 3,287 3,607,714 
Leasehold improvements . . ine 761,089 3,079,202 
18 94,257,952 
Less—Accumulated depreciation and amortization ..... +.451,078 56,335,177 
6,468,770 "37,922,775 
nd i éavne paeeeentea 3,441,725 3,215,987 
$39,910,495 $41,138,762 


Effective January 1, 1967 the Cc 


ypany, for financial reporti ng a. changed from an accelerated method to the 


straight-line method of computing depreciatio le continu a rated methods for tax purposes. This change 
had the effect of decreasing t t ext for the year by approximately $1,150,000 and, after provision for 
deferred federal income taxes easing net income by approximately $600,000 or $.26 per share 
Amortization of leaschold improvements ! i the length of the respective leases, or the useful life of the 
respective assets, if shorter. The estimated li in computing the depreciation provisions are as follows: 
suilding ; Bas secescecccese 10-50 years 
Machinery and « pment <= eee oe 3-14 years 
Automobil NE enc a thdnourticces 4 6 years 
Expenses for maintenance and rey pital assets are charged against current operations. The costs of 


renewals and betterments are « 


Upon normal dispositions of assets for which composite reserves for depreciation and obsolescence are maintained 
the cost of the assets, less any re ‘ ged against the reserve for depreciation. In the case of abnormal 
disposition of assets or the sale or re t of assets for wl composite reserves are not maintained, the cost of the 
assets and the related accumulated depreciation are eliminated from the accounts and the resulting profit or loss is 
included in income 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 


ITE 9—Employee Retirement P) 


has in ¢ ta retirement pl for the benefit of all eligible employes Based he 
pariy pendent « { ry, the plas was fully funded at D ber 30 and October 5, 
19 widited) i contribution to the fund or charge to ir ‘ome was required dur the thr und unaudited 
1H) ri 1 ( cr TA. nee the to mia, « f ht | f t tuarial gains 
NOTE 10—Commitments 
: 1968 (ucaudited) the company was party to various | ' f e rentals of approxi- 
mate! \ ble over varying pe } 7 imate 000 } | iced 
afr n bsequent year 
Under its contract with the Mational Park Service, Yellowstone Park Com; Octol 1968 (unaudited) 
was committed to expend an aggrege’e of not Ie t $7,200,000 by June 30, 197 the construction and renovation 
of park facilities 
NOTE 11—Litigation 
The « t ! nt ver whicl t { Mal ind legal counsel, 
Ww ] r os t Ir to i tt ! r , ns) the ‘ pea y 
fant j , t In the of f arnaageet legal cou the 
acti t we any material adverse effect on the company’s financial pesiticn 
NOTE 12—Supplementary Profit and Loss Information 
40 Week. 
Fiscal Years Endod 
- Octoter 5, 
1965 1966 1967 1965 
} udit 
Maintenance and repairs, charg : (unaudited) 
Cost of sales and ser : ; eeeeeeees $2,864,227 $2,440,407 $3,104,663 2,288,991 
Delivery, selling, advertisir 1 ad trative cxpense ........ 3,470,494 2 170 3,130,600 2,453,725 
$6,334,721 $5,195,777 $6,235,263 $4,742,716 
Depreciation and amortization, charged t ; 
Cost of sales and service ... ‘ ‘ $3,153,948 $2,644,007 $2,419,505 $2,245,952 
| Delivery, selling, advertising and a rative EXPENSE ...e... 1,865,124 1,524,488 — 1,594,180 958,051 
$5,019,072 $4,168,495 $4,013,685 $3,204,003 
Taxes, other than federal income, charged to 
Cost of sales and service ‘ veveeeees $2,000,129 $2,010,603 $2,153,572 $1,853,218 
Delivery, selling, advertising and adrninistrative expense ........ 2,002,478 BR6,938 2,295,172 2,140,095 


$4,002,607 $3,927,541 $4,448,744 $3,993,313 
Taxes, other than federal income, comprise 


Unemployment insurance and federal old age benefits .......... $2,748,019 $2,786,080 $3,146,760 $2,636,426 
Real estate and retmel OPORETEN cok cccccaccseseteccaciedcssee 855,098 781,323 854,408 755,268 
Auto, selling licenses and miscellaneous .......66..ecceeees are 399,490 46,138 $47,576 601,619 


$4,002,007 $3,927,541 $4,448,744 $3,993,313 
Rents and royalties, charged to 2 
Cost of sales and service ; ; Peree pigenvasecees $1,182,530 $1,480,787 $1,848,872 $1,358,374 
Delivery, selling, advertising and administrative expense 2,973,193 4,310,070 4,276,502 3,708,478 


$4,155,723 $4,790,857 $6,125,374 $5,966,852 
There were no management and service contract fees 


Note—Depreciation and amortization shown above include the following amounts relating to facili disposed of 


Fiecal Year 


1965 
Charged to 
Cost of sales and service ......ccccccecccccs , rere $548,450 
Delivery, selling, advertising and administrative expense ... 261,555 


$810,005 


It was not practicable to determine maintenance and repairs, taxes, other than f ! es, and 1 
royalties applicable to those facilities disposed of. The information for 1966, 1967 excludes amour lati 
to such facilities. 
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ANNEX A—DESCRIPTION OF ARMOUR AND COMPANY 


Note: Because Armour has declined to provide General Host with further information concern- 


Des 


Comm 


lf and because Armour has declined to permit its independent accountants to 
fy its financial statements quoted herein, the following information drawn trom the 
most recent publicized sources may be incomplete or misleading and General Host can 


make no representation concerning its accuracy or completeness. See “Information Con- 
cerning Armour”. 


ription of Armour’s Business 


Armour has described itself in a Registration Statement filed with the Securities and Exchange 
ssion which became effective on May 3, 1968, as follows: 

“[Armour] was incorporated under the laws of Illinois in 1900, and by merger into a sub- 
sidiary in 1960 became a Delaware corporation. Its business is divided into eight major segments, 
one of which it operates under the trade name, “Armour Foods,” and seven of which are incorpo- 
rated as wholly-owned subsidiaries. The subsiisries are Armour Agricultural Chemical Company, 
Armcuar Grocery Products Company, Armour Industrial Chemical Company, Armour Industrial 


Products Company, Armour Leaiher Company, Armour Pharmaceutical Company and Baldwin- 
Lima-Harilton Corporation. 


u 


“srmou Foods slaughters livestock asd processes and buys and sells meats and animal products 
r by-products. Armour Foods also manufactures or processes and buys and sells other 

‘s, including poultry, eggs, butter, cheese, vegetable oils, margarine, salad oil and 
shortening. It is divided into two major operations. One consists of processed meat products, dairy 
and poultry products, and food service operations; the other consists of fresh meat and related 


products. Armour Foods markets its products unde a number of trademarks, including “Armour 
Star,” “Golden Star,” “Ham What Am” and “Cloverbloom.” 


o 5 


f / 


“Armour Agricultural Chemical Company is a major factor in the production and marketing 
of fertilizers. It is largely self-sufficient in the three basic fertilizer raw materials with its wholly- 
owned sources of phosphate and nitrogen and [Armour’s] joint venture interest in a Canadian 
potash mining operation. It also markets ammonia and nitrogen solutious, ammonium nitrate, anhy- 
drous ammonia, ammonium phosphate, triple-superphosphate and ground phosphate rock, along 
with a complete line of insecticides, weed killers and fungicides for agricultural use. These products 
are marketed primarily under the trademarks of “Vertagreen” and “Armagard.” For further infor- 


mation concerning Armour Agricultural Chemical Company, reference is made to the second para- 
graph under the caption Recent Developments 


“Armour Grocery Products Company manufactures and markets soaps, detergents, shampoos, 
glycerine, industrial and household floor waxes, household ammonia, spray fabric sizing, and pizza 
mixes. It also markets shelf-size canned meats and pet foods which are manufactured by Armour 
Foods. Among its trademark items are “Dial” soaps and shampoos, “Princess” complexion soap, 
“Chiffon” liquid detergent, “Bruce” waxes, “Parsons” ammonia, “Magic” spray sizing, “Appian 
Way” pizza mixes, “Treet” and “Armour Star” canned meats and “Dash” pet foods. 


“Armour Industrial Chemical Company produces and markets, primarily for industrial use, fatty 
acids, esters, nitrogen derivatives and other organic and inorganic chemicals, resins and polymers. 

“Armour Industrial Products Company manufactures and markets coated abrasives, adhesives, 
bonded fibres, capliner and other resin coated products and pressure sensitive tape products. 

“Armour Leather Company tans hides, and produces and markets shoe and specialty leathers 
and leather by-products and substitutes. 

“Armour Pharmaceutical Company manufactures and markets ethical pharmaceuticals, includ- 
ing hormones, enzymes, hematologicals, and cardiovascular and nervous system drugs; veteri 
biological pharmaceuticals; and antacid and antiperspirant ingredients, 
and the trademarked items “Chymar,” “Chymoral” and “Biozyme” 
enzyme preparations) and “Acthar Gel” (ACTH). 


ry 
Its products include thyroid 
(systemic anti inflammatory 
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“Baldwin-Lima-Hamilton Corporation manufactures and markets co. struction equipment, heavy 


: y and industrial equipment, and a line of electronic equipment. It is divided into four 
' ments. The Industrial Equipment Division manufactures heavy equipment such as 
h ulic turbines, hydraulic presses, governors and valves, ship propellers, pumps, heat exchangers 
and desalination systems. The Standard Steel Division manufactures weldless rings and flanges 
und steel specialties. The Construction Equipment Division manufactures a line of highway con- 

tion machinery and buiids equipment for lumbering, mining, building construction and road 


maintenance. BLH Electronics, Inc. manufactures equipment for the electronic measurement of 
weight, pressure, strain and torque. 


“lArmour] is the second largest meat packer in the United States according to published 
industry statistics. [Armour] believes that it is also among the leaders in the field of agricultural 
chemicals; household soaps; fatty chemicals; hydraulic turbines, governors and valves; ship pro- 
pellers; electronic force measurement equipment and desalination systems. Conditions in all major 
segments of [Armour's}) business are highly competitive. During the 1967 fiscal year, Armour 
Foods’ livestock slaughter approximated 10% of the total federally inspected slaughter of cattle, 
hogs, lambs and calves. Although over recent years Armour Foods has accounted for more than 
74% of the gro lume of business of [Armour] the other [Armour] groups have in each such 
year accounted for more than 50% of [Armour’s] earnings and now represent more than 60% of 
FArmo'r’s| assets.” 


“Recent Developments 


“On January 15, 1968, Gulf & Western Industries, Inc. (G&W) informed [Armour] that 2 
had acquired 9.8% of the outstauding common stock of [Armour] and suggested a plan of consoli- 
dation of the two corporations, whereby the holders of [Armour’s] common stock would receive, 
for each 2.25 shares of [Armour’s] common, one share of 374% preferred stock convertible into 
1448 shares of G&W common plus, for each share of [Armour’s] common, .275 of a warrant 
to purchase a share of G&W common at $55 per share [Armour] promptly initiated economic and 
legal studies of the proposal and retained independent financial and legal advisors to do the same. 
While these studies were still in pr on February 5, 1968, G&W informed [Armour] that 
in view of present unfavorable market conditions, G&W had suspended consideration of a merger 


with [Armour]. Accordingly, [Armour] suspended its studies, and the proposal has not come 
before the Board of Directors of [Armour] for its consideration. A letter of inquiry by the 
U. S. Department of Justice concerning the proposal has not been withdrawn, however, and the 
information requested thereby is being assemble 


“A decision has been made to sell the United States assets and business of Armour Agricultural 
Chemical Company to United States Steel Corporation. The transaction has been approved by the 
Boards of Directors of both corporations, subject to compliance with legal requirements, and a 
definitive contract was executed on April 29, 1968. If the sale is consummated, the net realization 
to [Armour] will be in excess of $100,000,000, in cash. The business being sold represents 
approximately 7% of total sales, and 25% ot total assets, of [Armour] and its consolidated 
subsidiaries, based upon fiscal 1967 figures. Taking into account the proceeds, the transaction will 
reduce total assets by approximately 5% and will result in a non-recurring loss of approximately 
$13,000,000 which will be reported as an extraordinary charge in the 1968 accounts. The earnings 
of the business being sold, included in the earnings of [Armour] and its consolidated subsidiaries 
for the 1967 fiscal year, were negligible. Although the use of the proceeds has not been finally 
determined, it is anticipated that a portion will be used, at least initially, to retuce debt or the 
outstanding capital stock ot [Armour], or both, but that in the main the proceea ‘ over a pe 1 
of time be invested in strengthening [Armour's] existing businesses and in developing and acquiring 
new lines, 


“Prior to January 9, 1968, [Armour] owned, through one of its wholly-owned non-consolidated 
foreign subsidiaries, a 50% interest in Armour Hess Chemicals Limited, a British corporation 
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ture and marketing of fatt cids and nitrogen derivatives. On that date, 
gh another of its * owned sub iries, the outstanding 50% interest 
ie My) 

\ new | ric acid plar vas completed near Bartow, Florida, in 1965 
Florida were acquired in 1964, 1965, 1966 and 1967. In 1967 
1 into with Freeport - ir Company in 1966, conveyed 
ntere certain | phate rock ls near Fort Meade, Florida, and 
commenced ¢ truction of a phosphate rock mine on the jointly owned properties, which mine will 
if I t 11 c c li which are subject 

l t ed r Cor t 
“In 19 ld 196 ] and Pittsburgh | eG Company made substantial investments 
i I t \ Limited l equ y 1 Canadian corporation has 
rj ’ in, ( ’ for ‘ 1 mining and refining of 
Conumercial production began in November, 1964, and a substantial portion is sold to 
| ( ls | 1 continued to of te prof ly in 1967 and remitted 
es made prior year It irranged a $20 million 
f 1 the ‘ re 1 an additional 495,000. The balance of the 
ed for | corpor rpos lor further information concerning 
| tions and properti reference is made to the last paragraph under the caption 

"In 19 [Ar } joined Chemical Company Limited (a member of the Royal 
Dutch/Shell Grou torm ed com hellstar Limited, to manufacture and 
market agricultural t e | Kingd Shellstar o ind operates 
plant it Shell H f \ new nits t mplex with a cay y to produce 
750,000 tor f str t f zr expected to be on ream in 1969 For 
information concerniny connection with the financing of clistar, reference is made 
to Note 12 to the | 

“[ Armour] is collaborat: 1 an Indian industrial firm with a view to construction and opera- 
tion of an ammonia-urca | é to produce approximately 340,000 metric tons per 
year of urea at a t ( 

“Kalium and Shellstar oper u Goa project are not presently included in the proposed 
sale to United States Steel Cory tion, a ecision | been made as to the possible disposition 
of any of them 

“In 19¢ Armour] com und put into operation near Aurora, Illinois, a continuous system 
plant for t ire ol map, and, through a wholly-owned Canadian subsidiary, a fatty 
acids nits ivatives plant in iskatoon, Saskatchewan, Canada 

“Since 1963 | Armour] has acquired the assets of seve mall companies engaged, respectively, 
in the production and sale of antacid and antiperspirant ingredients for use by the pharmaceutical 
and cosmetic and toiletries industries, veterinary biological pharmaceutical. capliner and other resin 
coated produ pressure sensitive tape product nd the distribution of a spray fabric sizing house- 
hold ir 4 quired a small company eng 1 in the development of microwave processing 
equipment, and has acquired a line of floor wax and cleaner products sold under the trade nvr) 
“Bruce yrether with production facilities for such product 

“{ Armour] sold its Sole Leather Division in September, 1964, its Sheeps! tl 
February, 1965, and its food oil refineries at Kankakee, Illinois, Chattanooga, 1 et 
Worth, Texas, in September, 1966 

“During the past five years [Armour] has put into operation two ing plants in Sterling 
Illinois, and Worthington, Minnesota, has acquired an existing | nt in Sioux Ci 
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1 Lubbock plants are 
l f to close the three 
te re ¢ land nine 
f ty located at 
| vevetable on 
: In addition, there 
} { 1 States, of which 
| und 


lt le ed by a double 
For further ini ition con 
P e to the second paragraph under 
ed at Bartow 1 Fort Meade, Florida; and 
Florida 
t und Har ck Ficrida 


; plants, located at *Cherokee, Alabama, and 


Albany and Columbus, Georgia; Chicago Heights, 
Jashville, Tennessee 
t, | i Orleans, Louisiana 


located at *Davenport, Florida, East St. Louis, 


Illinoi Indiana, Waterloo, | more, Maryland, *Owosso, Michigan, Winona, 
Minne 1 Memphis, Tennessce 
urty lat m w bulk blend fertilizer plants, located at .irklin, Ne 

“7 ] i bulk t 1 fert { ts, located at **] j 
Saratoga and Warret diana; **Belmond, Carroll, Jefferson, **Sanborn and \ . 
Arthur, Louisi ** Austin, Blue Earth, Olivia, **Wilmar and Windom, Minr { it 
ar ! Centralia, Mi ** Kellevue, BR tkins, ( t **Dola ind P lk, () . 
Odem and *Plainvi Texas ; **Spencer and Steve J t, Wise in / 

“Armour Agricultural Chemicai Company also operates fer ria 


amm 


ynia plants and bulk stations at various owned or leased | 
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‘Armour Agricultural Chemical Company owns or controls through long-term leases two 
' hate rock mining properties, located in Florida, one of which is equipped with complete mining 
Based on drilling data, [Armour] estimates that, of its owned and leased phosphate rock 
reserves of 59,557,782 mineable tons, 43,462,782 mineable tons will average between 31.1% and 
32.4% phosphorus pentoxide and are sufficient to sustain production of phosphate rock at substan- 
ally the present rate for approximately 22 years. These estimates include one-half of the estimated 
cle reserves of 33,271,000 mineable tons with an estimated phosphorus pent »xide content of 31.40% 
on the properties in which an undivided one-half interest has been conveyed to Freeport Sulphur 
Company pursuant to the joint venture agreements described above under the caption Recent 
Developments. Mining data on the remaining 16,095,000 mineable tons have not becn fully 
developed. 


“During the years 1963, 1964, 1965, 1966 and 1967 the production of phosphate rock was 
1,859,000, 1,945,000, 2,369,000, 1,911,000 and 2,034,800 gross tons, respective:i,. The design 


capacity of the mine under construction and operated as a joint venture with Freeport Sulphur 
Company is 2,000,000 tons of phosphate rock per year In 1964, 1965, 1966 and 1967 the proportion 
or gross tons of n mined to overburden was 53.6%, 63.0%, 55.8% and 57.4%, respectively, 
the proportion of phosphate rock produced to gross tons of matrix mined was 26.1%, 25.2%, 20.3% 
and 17.4%, respectively, and the average phosphorus pentoxide grades of rock produced were 

292%, 32.31% and 31.95%, respectively. It is estimated that the proportion of gross 
Lops ei macrix to overburden of the properties to be mined by the joint venture will be approximately 
10%. and th oportion of phosphate rock produced to gross tons of matrix mined will be approxi- 


mately 22%. 


[On July 1, 1968, Armour completed t! ile of its domestic agricultural chemical business. ] 


“Kalium Chemicals Limited, a Canadian corporation owned equally by [Armour] and Pittsburgh 
Plate Glas Company, owns and operates facilities near Regina, Saskatchewan, Canada, for the 


solution min. 7 and refining of potash. Commercial production of potash commenced in November 
of 1964. Production for fi years ended October, 1965, 1966 and 1967, was 470,000 tons, 
627,000 tons and 846,000 tons, respectively, of potassium chloride product averaging in potash the 


equivalent of 60% potassium oxi From the drilling that has been done it is estimated that 
there are 950,000,000 ton ore it averaging 17.14% potassium oxide. It is further esti- 
mated that the solution mining m« | being used (which is the only feasible method for mining 
{Armour’s] deposit) is capable of »ecovering 140,000,000 tons of such ore, from which 40,000,000 


tons of potash product (i.e. potassium chloride) ave raging 60% potassium oxide can be produced. 


Drillings on which such estimates are based are on a portion of the property and such drillings 
did not delimit the extent of the ore. Mining to date indicates no change required in previous 
estimates of ble ore. There has been no material change in the amount of water required 
to produ ( ton of product comy ired to original estima tes 

“Grocery Products Plants, 


“Armour Grocery Products Company owns and operates a plant near Aurora, Illinois, for the 
manufacture of scaps and glycerine; a plant at Chicago, Illinois, for the manufacture of detergents; 


a plant at Bellwood, Lilinois, for the manufacture of packaged pizza mix; and a household ammonia, 
floor wax and cleaner products plant 2t Memphis, Tennessce. It also leases and operates a house- 
hold ammonia plant at Clifton, New Jersey. Shelf-size canned meats and pet fuods, distributed by 
Armour Grocery Products C mpany, are manufactured at [Armour’s] Om ha and South St. Paul 
packing plants. 
“Industrial Chemical Plants: 

“Armour Industrial Chemical Company owns and operates a plant at McCook, | vis, for 
the manufacture of fatty acids and nitrogen derivatives of fatty acids and other industrial chemical 
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irpentersville, Illinois, which manufactures nitrogen derivatives of fatty acids and other 


‘micals; and a fatty esters plant at Philadelphia, Pennsylvania. It also leases a chemical 
e and distribu point at Lodi, New Jersey. A wholly-owned Canadian subsidiary (not 
olidated) owns and « es a fatty acids nitrogen derivatives plant in Saskatoon, Saskatche- 
Ui i 
Abrasi Coated Products and Adhesives and American Tape Plants: 


“Armour Industrial Products Company owns and operates an ibrasives and bonded fibres plant 
Alliance, Ohio; two coated products plants located at East Rutherford, New Jersey, and Saugus, 
California; two adhesive plants located at Philadelphia, Pennsylvania, and Chicago, I!!inois; and 
leases and operates two pressure sensitive tape products plants at Marys: ‘ie, Michigan, and Los 
Angeles, California. Adhesives manufacturing operations are also conducted at [Armour’s] Omaha 


and South St. Paul packing plants 


“Leather Plant 


a ir Leather Company owns and operates a leather tannery at Sheboygan, Wisconsin. 
al Laboratori 
rmour Pharmaceutical Company owns and operates a pharmaceutical, bio-chemical and 
veterinary products plant near Kankake Illinois; a specialty pharmaceutical and cosmetic and 
toiletries cl ‘ant at Bet vy Hels New Jersey; and two veterinary products plants 
located at Lathrop, } ouri, and | raska 
“Construction, Industricl and Electronic Equipment Plant 
“BLH operates two constructior ipment plunts located at Aurora, Illinois and Lima, Ohio; 
a heavy irdustrial equi; t plant Eddystone, Pennsylvania; an electronics force measurement 
equipment plant at Waltham Massachuset a steel specialties plant at Burnham, Pennsylvania ; 
and a light industrial equi + at Beacon, New York. The Waltham plant is held under 


lease ; the others are owned 


“Microwave Processing Plan 


“The Cryodry Corporation, a wholly wned consolidated subsidiary of [Armour], owns and 


operates a plant at San ikamot California, engaged in the manufacture and development of micro- 
wave hieat processing equipment 
“Research Laboratories: 

“Armour loods { each of the major subsidiaries of [Armour] has its own research facilities. 


“{Armour’s} and [its] consolidated subsidiaries’ real properties, other than those stated to be 


held under lease are held in fee, approximately + % of the net book value of which is subject to 
the lien of [Armour’s] indenture of tor ~e and deed of trust, dated January 1, 1923, as 
amen’ nd supplemented, and the subsequent un lerlying indentures of mortgage and deeds of 


trust of certain of [Armour’s] subsidiaries.” 


Since the date of the foregoing description, Armour, according to information contained im an 
August 1, 1968, Offer to Purchase Common Stock of Armour and Company at $50 per share, has had 
the following changes: 


“On July 1, 1968, [Armour] completed the sale of its domestic agri 1ral chemical business. 
The proceeds irom the disposition of this business, after certain post-closing a 
tion of retained receivables, are expected to total approximately $140,000,000 It is anticipated 


justments and collec- 
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that this disposition will result in an extraordinary charge of approximately $13,000,000 in 
[Armour’s] fiscal 1968 accounts. This charge is in addition to reserves established in prior years 


of the federal income tax reduction in the current year arising out of the loss on the 
busi! 
On the date hereof, [Armour] is distributing to its stockholders rights to purchase 18.4% of 


the Common St  Armour-Dial, which prior hereto has been a wholly-owned subsidiary of 
fArmour]. Proceeds from this sale will go to Armour-Dial and will be used as set forth in Armour- 
Dial’s Prospectus dated today which contains information about this important part of [Armour’s] 
business and about certain transactions between [Armour] and Armour-Dial.” 


i 


Armour announced on ..ugust 13, 1968, that it would pur 1,500,000 shares of its Common 


Stock at $50 per share pursuant to the offer mentioned above, which it would continue to hold as 


Treasury Shares 


Proposed Armour Acquisitions and Proposed Acquisition of Armour 


On December 13, 1968 it was reported in the press that Armour and Company plans to make an 


f ffer to shareholders of Williams Brothers Company (“Williams”), a Tulsa-based pipeline 
and pipeluie services concern. In September a proposed merger of Williams with ACF Industries, Inc. 
was abandoned. {n November a proposed combination of Williams with International Minerals & 


Chemicals Corp. .bandoned 


The announcement by Armour : “ported in the press was that Armour would exchan_2 1% shares 
of Armour common stock for each st.e of William ly 2.9 million shares of common stock 
outstanding. 

Jn the terms announced, Ar r would h issued approximately 3.8 million shares of its common 
stock, which would dilute the percent ownership of present holders of outstanding Armour common 
stock by approximately 62° rt ed Armour exchange offer for Williams stock apparently would 
have been conditioned upon ; holders of 80% of Williams currently outstanding common 
stock. 

Under the rules of the New York Stock Exchange Armour would have been required to obtain the 
approval of its stockholders the proposed transaction with Williams stockholders. General had 
announced its intention to oppose any such exchange offer at any such meeting 

Williams reported earni for 1967, before extraordinary items, at $14.6 million or $5.57 per share 
of Williams on sales of $99.4 million. Williams reported nine months’ earnings in 1968 at $12 million 
or $3.60 pe: re of Williams on sales of $75.1 million, down from $12.5 million earnings or $3.78 per 
Williams share, ior the comparable period in the preceding year. 

The proposed acqui n by Armour and Company of Williams Brothers was cancelled, according 
to an announcement by Armour on December 30 1968 

On January 3, 1969 it was announced that Armour proposes to acquire Klarer of Kentucky 
Incorporated in exchange for Armour common stock. Klarer is a meat packer with 1968 sales of 
$60,600,000 and a 1968 net loss of $530,811. Based upon information presently lable to ( ral 
Host, this proposed acquisition does not appear to be in the best interests of Armour stockholder 

On January 28, 1969 The Greyhound Corporation, through a subsidiary, offered to pur e1 
41% of Armour’s common stock for cash at a price of $65 per share, and annou at it would retain 
the option to accept more than 41%. It is reported that Armour’s present man favors this offe 
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ited in its Registration Statement which became effective May 3, 1968 that its capitaliza- 


The capitalization of [Armour] as of January 27, 1968, is as follows. The amounts outstanding 
will not be affected by the sale of the Common Stock hereby offered. 


Originally Outstanding 
Authorized January 27, 1968 


‘ 


Long Term Debt: 


First Mortgage 234% Sinking Fund Bonds, Series F, due 


/ 


(Ee | | eaNenn phates ahh Bie. Seu ehwweh ais ; $50,000,000 $ 10,075,000 


First Mortgage 3% Sinking Fund Bonds, Series G, due 
Fie 2 IGFET ois craacela eam sidinie a ee weenie aie ws Sa aigee ee 12,000,000 8,046,000 


Notes Payable—Banks(1) ........cccccrscoees eisin/ere 60,000,000 60,000,000 
Equipr ent lease obl gations (2) TEE eee eee ee ee — 9,531,153 


7%4% Purcha Note, due January 11, 1971 ...... -- 3,000,000 
“Sub 1 Long Term Debt 
vertible Subordinated Debentures, due Sep- 
1983 .. ares OW Seaaee Culsna a ese nies ‘ieee 32,648,300 32,645,600 
5% Cumulative Ir Subordinated Debentures, due 
November 1, I! LRA PTT Oe Se re ee Pe eee ere : 60,000,000 48,606,520 
Short Term Notes | ot oe ; sigcte sigiatge ats — 26,966,630 
Total Debt aXe ee ree ee Cre , $198,870,903 
Percent of total ratior ; wee F 33.0% 
$4.75 Preferred Stock, $100 par value (shares) .......... 550,000 526,352 
Series Preferred Stoc! le (shares). 5.3:505.00.s 350,000 None 


Common Stock, $5 par valu y= eee 2 oe ea 15,000,000(3) 7,549,790(4) 


“(1) Reference is made to N ial Statements for information concerning these Notes Payable 

“(2) Reference is ma! Ds i inl Statements for information concerning these and other lease 
obligat 

“(3) Of the authorized t 6 hares are reserved for issuance upon conversion 
of the 444% Convertible Subordinated D tures at a conversion price of $51.14 principal amount of 
debentures for eacl f <, and 24 re reserved for issuance pursuant to a Restricted 
or Qualified Stock Opt gr 1 or authorized be granted 

“(4) Exclud har Id t Armour], of h 23,873 (not included in unissued shares reserved) 
are held for ery upon exercise of stock options granted to certain officers and employees of 
{Arm “Opt to Purchase Securities” under the heading “Management” and Note 9 to the 
Financial - ments. ‘The stock options therein described constitute an element of potential dilution to 
stockhol 

Armour reduced its outstanding shares by purchasing 1,500,000 shares in its August tender offer. 

It was reported in the press that 6,095,000 shares were outstanding as of November 2, 1968. 


General’s Stockholdings in Armour 


As of December 24, 1968 General owned 1,002,500 shares of Armour cor k, represent ng 
approximately 16.5% of the total outstanding. No other person has reported to the Securitic 
Exchange Comm 1 or is known by General to own of record or beneficially mor in 10% of 
outstanding stock of Armour. However, Generai presently does not particiy the direction or 
manageme! Armour. To the best knowledge of General there are pré if’, 
The terms of 6 directors expire in 1969, 5 in 1970 and 6 in 1971. In ad r vas itive 
voting. 
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3.19 Armour Registration Statement, Armour described its common stock as 


“The Certificate of Incorporation of [Armour] authorizes the issuance of 15,000,000 shares 

f Common Stock, of the par value of $5 per share, of which 7,549,790 were issued and outstanding 

of January 27, 1968. The issued and outstanding shares are fully paid and nonassessable. The 
mmon Stock is listed on the New York and Midwest Stock Exchanges 

“Dividend Rights. Subject to the limitations referred to in “Limitations on the Payment of 

Dividends” or in “Preferred Stock Limitations,” the holders of shares of Common Stock are entitled 
to receive such dividends as may be declared by the Board of Directors 

“Voting Rights. Subject to the limitations referred to in “Preferred Stock Limitations,” holders 

of Common Stock are entitled to one vote for each sl.are held on any matter submitted to a vote at 

any meeting of stockholders, and in all elections of directors every holder of Common Stock has 


the right to vote the number of shares owned by him for as many persons as there are directors to 
be elected by the lers of Common Stock or to cumulate his votes and give one candidate as many 
votes as the number of such directors to be elected multiplied by the number of his shares shall 
€ distribute them on the same principle among the number to be voted for, or for any 
two o f them, as he shall see fit. The Board of Directors is seventeen in number, divided 
into three cla of vhich two consist of six directors and one consists of five, and at each annual 


meeting of stockholders the members of the class whose term expires are elected for a term of 
three years 


“Limitations on the Payment of Dividends. The various documents pursuant to which Armour’s 
long term obligations h issued provid rtain restrictions and limitations upon the payment 
of dividends on the Company’s capital stock. Under the most restrictive provisions of these docu- 
ments, none of [Armour’s] earnings employed in the business at October 28, 1967, was restricted 
as to payment of cash or property dividends. 

“Preferred Stock Limitatioy The Ce ite of Incorporation of [Armour] authorizes the 
issuance of 550,000 shares of $1.75 Preferred Stock, par value $100 per share, of which 526,352 
shares were issued and outstanding as of January 27, 1968. Dividends on the $4.75 Preferred Stock 


are cumulative, to the extent not paid, and the stock is entitled to the benefits of mandatory annual 
cumulative sinking fund payments from and after September 1, 1971, in an amount per year suffi- 


cient to redeem 6,000 shart t par plus accrued and unpaid dividends. Previously purchased 
shares of $4.75 Preferred Stock may also be used to satisfy the sinking fund requirement. 

“If and as [Armour] may be in default with respect to any dividend or sinking fund 
payment on the $4.75 Preferred Stock, it may not pay any dividends (other than dividends payable 


in junior stock) or make other distributions on junior stock or acquire shares of junior stock for a 
consideration. 


“When, if ever, dividends on the $4.75 Preferred Stock shall be in arrears, in whole or in part, 
as to each of six quarterly dividends, whethe: not consecutive, holders of the $4.75 Preferred 
Stock have the exclusive right, voting separately as a class at the next annual meeting of stock- 
holders, and annually thereafter, to elect two Directors in addition to those elected by other cla 


of stockholders. Such right of election and the existence of such additional directorships shall « 
tinue until such time as all cumulative dividends in arrears have been paid in full holders of 
least 10% of the $4.75 Preferred Stock may require that a special meeting of the holders be called 


to elect such additional Directors if the described arrea ages shall occur more than 90 days prior t 
the date fixed by the By-Laws for the next annual meeting of stockholders. 


“{ Armour], without the approval of at least a majority of the then outstan 75 Preferred 
Stock, voting as a class, or the unanimous written consent of such stock, i reate, issue or 
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\se any class or series of stock ranking on a parity with the $4.75 Preferred Stock either as to 


t liquidation rights. [Armour], without the approval of at least two-thirds of the then 
r $47 eferred Stock, voting as a class, or the unanimous written consent of such 
not 
ilter n rially any existing provision of the $4.75 Preferred Stock, 
b) create, issue, or increase any class or series of stock ranking prior to the $4.75 Pre- 
ferred Stock either as to dividends or liquidation rights, or increase the authorized amount of 


the $4.75 Preferred Stock, or 


“(c) sell, lease or convey all or substantially all [Armour’s] property or business; or 
» r . ’ 


luntarily liquidate or dissolve; or merge or consolidate unless the holders of the $4 75 Pre- 
ferred Stock will thereupon hold substantially equivalent stock of the resultant company. 
“No such appr 1 or consent will be required, however, for issuance either of senior or parity 
stock for the pur leeming all the $4.75 Preferred Stock 


{ above, the $4.75 Preferred “tock has no voting rights. It has no pre- 
and no conversion rights, and is not liable for further calls or subject to assessment. 


The ¢ ficate of ! ion of [Armour] al uthorizes, in the discretion of the Board 
of Direct ance ¢ 50,000 shares of Series Preferred Stock of $100 par value, none of 
t 
which has been issued. If any of such shares are issued, they may be preferred, both as to earnings 
and assets, over the Common tl ince thereof might impose additional restrictions on 
the payment of dividerrds on the Common Stoch 


“Other Rights. In the event of any liquidation, dissolution or winding up of [Armour], the 


holders of the $4.75 Preferred k are entitled to receive an amount equal to the accrued and 
unpaid dividends thereon | untary liquidation, $100 per share, or on voluntary liquidation, 
the lesser of $102 per n current redemption price. After the holders of the $4.75 
Preferred Stock have be: in full the amounts to which they are entitled, and subject to the 
rights of the holder erie eferred Stock at the time outstanding, the remaining net assets 
of [Armour] or the proceeds thereof are distribut ible to the holders of the Common Stock. 
“Holders of Com tock have no preemptive rights and no conversion rights. The Common 
Stock is not redeemable by [Armour], and is not liable for further calls or subject to assessment.” 


Armour Financia! Statements 


The following fir jal statements of Armour appeared in Armour’s May 3, 1968 Registration State- 
ment. Note referer in such financial statements are to the Notes to Armour inancial Statements 
which appeared in such Registration Statement 1 are reprinted herein 
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liscal years ended 
“October October 75, October 30, October NM, November 2, 
1967 1966 1965 1964(1) 196341) 
(in thousands of dollars) 
$2,156,724 »2Z i) $2 1.73 $1,890.64 $1,814,524 
: 3 > , > 247 
“ . 2,072 l 22 
9 
"a 7 " 892987 LB 
C , ( | and 2 14 1,282,457 ‘1,242,239 
W i ut pense { ; { 391,710 374,534 
Sx rative ¢ l | l l l i 12 15 
Depreciat (Note 11) 17 ) 15,517 13,69 
Em} plas N +) 11,871 681 8,695 
Interest «€ a oP . 7 2 6,642 
Taxes (« t Federal ta 1 ) 7.078 16.238 
1454,41 1,787,508 
Ear I ) l 29.672 
Prov 
Fed 6 12 6,912 11,787 6,089 
De 
4 3 ; $0 2.803 4,940 
t i 
f - 465 
( ir 
f ‘ nd 
c 
{ té t 
tit 
me (1,7 3f l 1,818 
i 13,312 
Earnings before extr 22,432 2 ) 16,360 
Extraordinary itet 
(sain ( ) ! 
tax of $1,71 
seat 4 (4,204) 
Ch ct r 
reduction of $15,000 4 000) 
Net ear $ | $ 22820 $ Ie 360 
Applicable to é 
Stock div 
ook 19.765 § 2 $ 21,532 $ 22820 §$ 16,360 
Net earnings (1 ) l 4 17,328 2? R20 16.360 
Per Share of Comn 
Earnings be él $2.93 $3.12 $3.70 $2.67 
Net « np | (0 04) 2.51 3.70 2.67 
Ca idle { ( 1.60 1.60 1 1.27 27 
Cy Lo! os 10% as 
Pro. f a pe 
ing exer 1 1 of 44° 
convertil 
Earnings t $2.48 
Net err 748 
“(1) Fiscal years 1%9¢ have been r 1 to inclucle ’ ed in 1965 in a pooling of interests 
See Note 1 to the Financial ts 
(2) Per dat a nh wel ave eT ¢ f c } issued after re ymninon of the d vi- 
dend requiret ferred 
The pr based on tl ( the 4 onvertit bordinated debentures 
outstanding ¢ 1 been converted ir elated intere naid on the « rtible 
debent applicat ix) being eli { itstat it year end ! 
exer 4< therefrom earr gy int t ) at the 
(3 Is cle ed pet re of Common e been adjusted in 1%6 5 ¢ 
10% stock divid li The ints are ¢ nds iby t d 
NOTE See met ler “Recent Developme f 
“Tt is expected tl urnings for the 6 months ending Aprii 27, 1968, will be some tt 
reported for the 6 m ended April 29, 1967, prin ly because of depre f r 
Agricultural Company, a wholly-owned subsidiary. As 1 ted under the | pt 


[Arn has entere 


into a contract for the sale of the assets and busir 


12 


» ' 

‘ 

re abl 
receivable 

“INVENTY 

Products and proces and f 

Si 
“I NVESTMI (Notes 9 

i IPMENT 


Ac 
Automotive ar | 
$14,461 


“DererreD CHarces (2 


“Current LIABILITIES : 
Notes payable 
Accounts payable 
Accrued liabilities 


Long term obligations pa 


Total « 
“Lone Tram Deer (Note 
“SUBORDINATED | ; Term Dest 


“RESERVES AN yy ep CREDITS 


Anticipate related to ret 
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“ARMOUR AND COMPANY 


\ATED STATEMENT OF FINANCIAI POSITION 
QO ber 19¢ 
tl ds of dollars) 
s 
$ 21,98 
145,935 
shed manufactured goods (Notes 1 and 2) 163,315 
37,652 


24,215 
371,879 
(203,603) 


18,519 


ement or relocation of facilities (net after Federal 


income taxes of $i2 (Note 7) $ 18,365 
Deferred Federal ine a (Mote 7) ccvceccccescsoses : oe a 29,674 
Credit arising from rt r (Note 1) .....0+0-- ; ‘ Sunvgesnecaaas ; 7,756 

“SrockHoLpers’ Equity: am 
$4.75 tock. par value $100 per shar 1 550,000 shares, issued 

§2¢ ) sI (Note 8) ‘ ; ; ee 52,635 
; st , par value $5 per share—authorized 15,000,000 shares, issued 7,572,364 

shares (Notes 8 and 9) crcccccccccvnscscccesrencvscocscsoreesscssosesesoees 7 
Capital in exce of 5 value (per accompanying stateme » eae Satvaesseene 127,909 
Earnin; ed in the business (per accompanying statement) (Note 10) ...... 7 62. 


Commitments (Note 12) 


“(See noves to financial statements) 
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$ 32,393 


167,903 


200,967 
401,263 
67,176 


211,010 
12,528 
$691,977 


$ 30,067 
61,568 
13,830 

6,081 
§,183 
5,070 
121,79 
86,894 
81,400 


55,795 


“ARMOUR AND COMPANY 


n PAR VALUI 
E} t THE |] 
Ended Oct 1967 
f doliars) 
I are ended 
ber 29 October 3% 
TAL IN EXCES 1F PAI Lt 
Ra at g tt i ; $ 51,589 
Exce f I ( ' 
wi 
1,174 
I )? 292 
Rigt 21,525 
Excess « 
of 10¢ 24.500 
E 
l 23,422 
I 
oO ted « 
fra ! 2 
Balance at end of the y $127.9 $ 69 $127,504 
“PA RNIN( 
Balance at beginning 19,919 $132,262 $152,786 
Net earnings per consolidated stater 22.268 2,206 18,228 
Cash dividend 
On Preferred Stock—$4.75, #4 : y 2,500) (2,500) (785) 
On Common Stock—$1.60, 
adjusted in 1965 for the | (12,049) (10,674) 
Stock dividend—10% in Cor (27,293) 
Balance at end of the year (Note 10 $127,623 $119,919 $132,202 
» 
er ts) 


LN Y 
kr 10 ? 1967 
and 
‘ 
‘ 
“ 
In 1 und 1963 t ( i ¢ ck in poolings of 
ated 
where 
' ' t book 
1 ' 
al 
1 ‘ 
f the 
f credit 
sa which 
arose prior to the c ! The tax reduction of $889,400 
di 
{ ine om ble 
inter { ‘ the t ods « 
pricis ' 
“Nore 2—INVENTORIES 
] pr ! first-out”, other 
iter { « e for selling 
expe t ring » the 
comy . ( ” l¢ 12,112; 
October 30, 1° 14 
“Nore 3—INVESTMENTS 
The ¢ investr wit rried at ce 
| 
re | i 
( ) 6.907.106 
f 17 . 
“(L) I ment tort [ 
“The International Pach Limited (IPL) debentu re traded or New York 
convert nto IPT tock at $10 pe are. Agere urket value at Ovwber 28, 196 t 
is $2,534,001 
“In 1966 the Company eed to ceriain strictions for an < t-year pe j te 
such restr ing des 1 to insure broad distribution of those shares. M 
Con at tober 28, 1967, is approximately $7,480,000 The equity att nt 


common stock of IPL is arproximately $14,250,000 


asi 
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TES TO FINANCIAL STATEMENT tinued) 
) Devreerr 
ferre ¥ g angit assets represe @ the unamortised cost of trademarks 
x basis Ov { tw meee im such 
intang ‘ ty e ¥ \ car were as f i. 
Balance. ( her 2 wed $ 17x 
Pre for @ rt urged t ; 
Abandonment rged for 
ment or reicca ‘ 
Transferred to | . 
Balam ( “ , ‘ 
At October net of $640,001 ef 1 in ¢ representing unamortized 
1962 inv - ~s of the related assets. 
out tober 2 x turiti¢c j g i requirements for the 1968 
secal year 
Non-current 
r turities 


First Mortgage 234‘ ; $ 12.000.000 
First Mortgage 3% f 24 8.046.000 
Notes Pay Banks 0 OW 60,000,000 
Equipment lease obligations 6,848,193 

4 193 


44% Convertibl shore! I 18,300 12,645,600 


5% Cumulative Income Subord 4 60.000.000 2 195.120 2914 400 

“t 81,460,000 

{ ) $169,354,193 

Long ter: ing f ements under the fi rtzage bonds amount to $4,240,000 for each of the 

fiscal years 1969 ) and : equipment lease obligations payable 

for these years are not pre eterminal bor ed long g fund requirements amount to « 

maximman of $2,195,120 for « f the fiscal years 1969 through |! g ) for 197 

Notes payable-banks are rrowings made under a 0 revolving ba redit agreemoent. Interest is payable 

on unpaid balances to April 969, at the prime ra mamercial hank loa On that date the Company 

may elect tr any the total into 5% s, payable ght equal ser nnual installments to 
April 1, 1973. | ¢ maturities under this agreement are not presently deter e 
The 4%45 vertible Subordinated Debentures a erti snares ¢ 


prior to September |, | 2 current iversix ‘ ipal amount of F 
stock, with anti-dilution 


“Nore 6—Investmenrt ( 


The provi . 4 for Fede come taxes for the 1967 fiscal as been rex 
tavestrnent « t provisions the Revenue Acts of 1962 and which $1 
additions end $160,000 t amortization of the 1%... Investment cred 
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, TI TO FINANCIAL TATEMENTS—(Continued) 


pr feral 3 © taxes on the accumulate! difference between depreciahon 
a g pure und relative a nts claimed as deductions for 
‘ roses I 19 fiseal year, the reserve for deferred Federal income taxcs changed as 
f< 
‘ ‘ e é ¥ 
I i ear 
Balance ‘ 19 
ent to the end of ¢ encompa 
the rer t or relocation of some of it ' ry ite: ee of $24,000,000, 
a 1 Federal income tax re t t ' fated t t of ws for 1966 gives 
ac ! t t t { n with this program 
The pr t of financial position. 
Charges t ¢ ; 4,611 } on disposition of facilities 
and $2.22 fter Fed it e tax: tions of $2,437,300 The 
S2 437 be c tax lity for the 1967 fiscal year 
Durir he | f 1 ye t nl Chattanooga, Tennessee 
and Fort Wort! ts payments, amounting 
to $1,533,720 afte as credite extraordinary item. The tax 
provision of $1,711,0 1966 fiscal year by such 
amount 


The Company f t f A r Agricultural Chemical 
Company, Armour L« ns the Company writes off doubtful accounts 
when deemed uncollectible 


“Nore 8—CaritaL Stock 


At October 28, 1967, there ¥ “dj ¢ shares of Com n Stock reserved 
for issuance, respectively, ' rtible Subordinated Debentures and pursuant 
to stock opt grante ‘ ind employes of the Company. Also at 
October 28, 1967, there ' ( 's treasur lable for delivery upon 
exercise of stock options granted ' of t Company 

here were no changes tock I ng the year ures of Cor m 
Stock used as f 
her 
, o 
Is 
9 466 
> 
] ber ) 
ides 2B held in the T iry at eT 
29 % and October 28, | 

In 1960 k rized t ‘ 
Stock, none of whi t 
“Nore 9—Sroce Orrion TReasuRyY STOCK 

Stock opt » have be granted to certain officers a! { 
for periods of five or ten years from the dates of grant. Option prices are ¢ ice at 
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ITES TO FINANCIAL STATEMENTS—(Continued) 


und | t m3, 4 ! i ed on an 
and re und e er { and 
5 ‘ , 
ul are pt Deca r z e tt y stock 
aid 1965 
i ' , { a ” t er share and 
in tota } the opt inted a 
Option price 
Number 
Fiecal rear ot Ave 
grented shares per ehare 
1959 ) ¢ ¢ 
m2 t . ) | 
¥ 
(1) Ir fe 
merger 
] 
ing j 
wa 
Options for 120,703 share Pe e exercisable in 
installments up to 1973, except for ; te ve conditions. 
The number of shares wit! at g the three fiscal years ended 


October 28, 1967, and the opt are i ir J on the dates the options became 
exercisable are sw red w 


Na 
Fiecal your ’ age 
exercisable es ws. . here Total 
SHO Mas $2,344,244 
1964 42 4 1 4/ 
1967 2 ; 17 } uM 707 216 
$4,729,457 
The number of shares with res to which of " rcised dur the three fisea urs ended October 28, 
1967, and the option price market value per 6.2 total on the dates the opt re exercised are 
summarized as { 
Optic Fal ‘ 
N — = 
F bec Average Avernge 
ener iced . we er eheare Tota hare 


ARMOUR AND COMPANY 


TO FINANCIAL STATEMENTS—(Continued) 
> 7, the ! ts treasury 23,873 shares of its Come Stock available for delivery 
f t r ares are i 4 | investrmer te at ’ AT ‘ cya? or ‘ ral pt cA, 
P ddit ' ures needed as a fr ' the exe ce of of granted or authorized to be 
, \ led from 241,418 res wk reservy st October ZA, 1967. At 
) a, 1 te were 6) remaining sb : 1 for ( ys stock option plan. 
ihe ¢ 5 t over option price of t ares ar e us been « f 
I rther information as to stock options reference ude 1 
“Nor: eoraiateD Eaawt u rue | 
At ' ZA, 1967, earnis emf ed i 631,389 which had 
char ,as ft ws during the three fiscal 5 that dat the provigions of the 
app! e debt 
te 
. i i , 
sinking n 
34% subordinated oube ted 
. . tures 
e Oct 19 $ . 4.4 
I 
0 7R? 
i 7. ) 
1967 1 
Bal $ ; 
“Nore 11—Piant ann “quire , 
Changes in plafit and equipme re as { ws 
\ lithe 
and renewale Retl erm 
. ' et ‘ * 
Land . $ 14,709 ¢ | 717) $ 24,214,504 
Buildings 1% (4,385,069) 120,685,592 
Machinery and fixed equipment 21,148,992 (12,952,119) 243,808,481 
Construction in progress ‘ a] 7,385,241 
; y 1A (18,322 905) 396.0%) 908 
utomotive 
—_— accumu 1 ; 738,458 (2,504,078) 18,518,97 
as : (4,052,594) (1) 974 
$ 503 : 95,976 $(24.919 ) $414,612,882 
“(1) Depreciation credi tly to asset 
“Changes in accumulated reciation for building 1 fixed equiptaent during | 7 fiscal year were 
as follows 
Mach 
and fread 
Butidinge ' 
Balance, October 14 e 47 a0 , 5 
Provision for depre d to «a f 
Retirements, rer +i) (5,9 
Balance, October 28, 1% peescece euvece $ 70 ¢ $ 
“For fir reporting noses the Company cor tes depreci r 
straight-line method using rates which ft is anticipated will amortize the « useful 
lives. Hewever, a subsidiary provides depreciation on the composite method by ” 
ai , 
‘ | 
’ , 
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y 
“NOTES TO FINANCIAL STATEMENTS—(Continued) 
ble depreciable pr t r January 1, 1954, and the straight-line method for all other depreciable 
y pl ( { ) remaining lives for the several [ d ranges of deprec rates 
pe ye generaily are 
Maldings) ocodincagldiwteaceancsusnceren 2% to 5¢ 
Machinery and fixed ¢ ent 
Au ative and other tle equipment 414% to 25% 
Depreciation charges for Federal income tax purposes are computed 1 both straight-line and accelerated methods 
using Treasury Department guideline lives for most assets 

The policy of the Company is to capitalize the cost of ll additions, improvements and major renewals which sub- 
stantially extend the useful life of the particular asset i to charge repairs and maintenance to operations. The gross 
carrying value of renewed and thie a art ii the accounts and any 
resulting profit or loss reflected in ope G ally, the gross carrying value and the related accumulated 
depreciation of proj ther ire eliminated from the pro; counts, Profits or losses on 
such sak - husit are retl However, in the 
case of a subsidiary, ¢ in or ios 1 retirements is generally recognized only on fully-depreciated items or on abnormal 
I emit on normal retirements, the the asset, net of salvage, is charged to the reserve for depreciation. 

( re 0 ee incurred on disx properties in cc tio: with the Company’s modernization program are 
credited or charged to the “Reserve for anticipated costs related to replacement or relocation of facilities” (see Note 7). 
4q 
“Notre 12—CommM11 

In 1965 the Company acg I ited t ed | c ¢ onduets agri- 
cultural chemical operati invest an additional $4,000,000 in Shellstar and to 
guarantee up to $27,000,090 with an expansi rram scheduled to be com- 
gleted in 1969. At Oct the ¢ were $12,000,000 

Rent expense for real pr 1967 amounted to approximately $4,140,000 and under 
existing leases will approximate t f These leases extend for varying periods up to 
twenty-nine years, with the Cor und ‘s to pay fox insurance, maintenance and other costs of 
operating the properties. 

The Company holds au relatively short terms. Additions under 
these leases ! heen « ! t refi 1 liabilities in the consolidated 
statement of financial position 
“Nore 13—SupeLeMENTARY Profit a! M 

Depreciation is shown separate! onsolidate tatement of earnings. There were no management or service 
contract { or s amounts of rf paid during the three fiscal years ended October 28, 1967. Other supple- 
mentary profit and | formation is as follows 

Fiscal years ended 
? October 24, October 29, October 30, 
\ 1967 1966 1965 
Ay ; Maintenance and repairs (Note 11) .......++- $38,769,033 $38,357,179 $32,620,447 
pe sett cael 
“ Taxes (other than Federal income taxes): 
Payroll cicccccccesccvccsssvevces cane $13,734,320 $12,865,154 $ 8,992,653 
Real estate and personal property ..... 5,230,583 5,069,560 4,522,960 
OUT. ssiccees ic Sadaa yen entan kita aw ane 3,358,795 3,712,815 2 
$22,323,698 $21,647 $leé 118 
Pere et rrr ry cere pscnrsessereertneswes $13,608,777 $13,710,089 764,040 
These expenses are charged directly to profit and loss, but none are charged to cc nateriai the ted 
etatenent of earnings. 
» 
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“NOTES TO FINANCIAL STATEMENTS—(Continued) 


EmpLoves’ Pension AND RETIREMENT PLANS: 


mpany’s Sala i ion Plan, originally established in 1911, nvovir - the payment of pensions 

s (not | n bers ¢ e | 1 or Executive Com: who make regular con- 

trust fund maintained for their benefit. The Company from tirne ikes contributions to the Plan, 

t such t is may be determined by the Board of Dir , but no part thereof is paid or set 

r or be o individual person. Annual pensions a puted on the basis of 1% of the 


the 5 consecutive years of highest salary for each year of continvous service, plus, upon 
idditional « rom individu whose ries are in excess of $10,000 a year, a s tal pension, and 
under present Company practice an additional b totaling 4/10 of 1% of such average salary in excess of $10,000 
a ye for each year cf cont u estimated by th tuaries for the Company that the unfunded past 
service liability under the plan a 1, 1967, amounts to roximately $37,475,000 and that assets of the 
pension fund are in excess of vested benefit 
A noncontributory Retirement Plan, ¢ the ¢ pany in 1957, 1 for retirernent payments to salaried 
anne ee a te eee ' t I Cor tter, a ho entered salaries service prior to 
1961 Yat the t | f 40 and nt cofr ind 35 and 50 in the case 
é ho wer to | the Ce iny’s Salaried E yes’ Pension Plan, and who, at the 
r t 1 rs « I t Annu retirement payments are computed on 
i 1% t \ fu the 10 tive years of highest salary for each year of 
Benefits are integrated h those of the Salaried Employes’ Pension Plan for those employes who 
e | fits under t t ( ) do not 1 e benefits under both plans for the 
if e. No fund est by t [ retirement 1 ts provided are pu:d by the Com- 
pany only they 1 sceru i t the | ted approximately $300,300 in 1967, $284,400 in 1966 
and $271,600 in 1965 
A noncontributory pensi ‘ ! ler contracts with the United Packinghouse, Food and 
Allied Workers AFL-CIO ari! 1! M ind Butcher Workmen of North America AFL-CIO 
The plan covers the emy et y f ms, certain other groups of employes under union con- 
tracts, and certain ot!.+1 ( re bargaining unit and are not eligible to port te in the 
pension plan for salaried emy ( Comy required, until expiration of the most re contracts with the 
above two unions on August 3 yt Pension Fund, established pursuant thereto, annually in any year 
when such payments qualify as « the Int 1¢ Code, a contribution equal to the sum of (1) cur- 
ret service costs and (2) an amou | the 1 ervice costs in equal annual amourfs, in full, by Septem- 
ber, 1997. It is estimated that the I bility under the plan as of January 1, 1947, amounts to 
approximately $47,300,000, and t! my lon the hasis of revisions in benefit leve t effective 
January 1, 196%, exceeded pension assets by approximately $57,000,002 
In addition to the above } f the C iS i ont. ry pet ion plans in effect covering substan- 
tially all its hourly-paid employes \ e negotiate h the Unions representing tie respective groups of employes. 
This subsidiary also has a contribut ip ularied employes. It is estimated that the unfunded past 
service liabilities of these per 1 plans as of Deceml }1, 1966, amounts to approximately $30,656,000 and that the 
excess of vested benefits over pe on f | assets was approximately $17,000,000.” 
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- Financial Statements for 1968 


Che following financial statements of Armour, certified by independent accountants, appeared in 


nour’s Annual Report to stockholders for 1968. ve references in such financial statements are to 


Notes to Armour’s Financial Statements which appeared in such Annual Report and are reprinted 


herein. 


ARMOUR AND COMPANY 


“ACCOUNTING AND FINANCIAL PRINCIPLES 
“The following briefly describes certain of the Company’s accounting and financial principles 
which have been consistently followed in the years reported and should be read as an integral part 


of the financial statements. 


“Basis of Consolidation 


consolidated financial statements include the accounts of the Company, majority and 
wned domestic companies and one small wholly-owned foreign company. 
“Inventories 
Inventories are priced as follows: certain items, primarily pork, at cost on the basis of ‘last- 
in, first-out,’ other at the low¢ t (principally current standards) or market and the 
balance at market less allow for st expense. 


“Depreciation 


In general, depreciation 1s record i in the accounts of the Company over the estimated useful 
lives of the assets, comp it vn individual item, straight line method. For Federal income tax 
purposes, accelerated and sir line methods are used, based on Treasury department guide-line 
lives for most assets. The resu reduction in taxes currently payable is credited to deferred Fed- 
erai income taxes in the consolidated statement of financial position. 


“Plant and Equipment 


The cost of all additions, improvements and major renewals which substantially extend the use- 


ful life of the particular asset are capitalized Repairs and mai tenance are charged to operations. 
Automotive and other equipment acquired under relatively shor: term keases have been capitalized 
(beginning in 1966), with the lease obligations reflected as liabilities in the consolidated statement 


of financial position. 


“Investment Credit 


The reduction in Federal income ta resulting from the investment tax credit related to each 
year’ qualified property additions is reflected a reduction of the respective year’s provision for 
Federal income taxes.” 
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ARMOUR AND COMPANY 


“CONSOLIDATED STATEMENT OF EARNINGS 


Dollars in Thousands 
SS weeks ended 52 weeks ended 
Nov. 2, 1968 Oct. 28, 1967 
“Revenue 
NOS, Including SERVICE. TEVENIES | 656 cai cd sive aad aeeasd cede kcestnesearenes $2,096,402 $2,156,724 
Jther incon 6,193 
2,162,917 
“Cr, 
Cost of produc ipplies and €s 1,844,688 1,906,565 
Selling and adr strative ens¢ 144,868 150,396 
DOMOOCIALIONE Ss Fos hu. ddd ope ca eas awien'e Races coaeteewaenecn eles Peek eee s 18,393 22,530 
Employe pension plans (note 8 17,229 15,309 
ACRES OROCNEE! Sf en ange secs saios sta See ssl Moo ae re ac tes 10,168 11,053 
Taxes (other than Federal income taxes) .......c.ccccccccccceccccvcccccecece 22,324 
2,128,177 
“Earnings from operations before | r ome taxes and minority interest ..... 47,653 34,740 
“Provision for Federal income taxes (note 9) (21,670) (12,475) 
“Minority interest in net earnings of Armour nC; er a er aS (739) rene 
“Earnings before extraordinary loss nats Suis: Garalale Oa & cal sR RR REAROT ES PEE So ie 25,244 22,265 
“Extraordinary: lose (Gite 2). ess ceo \ciiepatn Fad Qaneke dae Sank eed the ved ede aeen: (13,215) — 
WNet; Barings 6%. 66iissc Ke eeoree rs NEo RES S WHNTEY EROS ER DREN are rere $ 12,029 $ 22,265 
“Per share earnings of common stock 
based upon weighted average number of co.amon shares outstanding after recog- 
nition of preferred stock dividend requirements 
“Primary earnings 
Before extraordinary loss ...........eceeee0. REG aE TR ERED Cee eie Sie peeese $3.15 $2.61 
PRtPaoraisey iMEBin  otran wea sale ted come Rave Ach tea eo ae he deeviovende (1.83) ~ 
Neh CRIME) 5 sis caatvane soe 8405 he Reeeenss LRT E TUCO LTT ol ee ee 1.32 261 
“Fully diluted earnings 
alter giving effect to the assumption that(1) the 414% convertible subordinated 
debentures and stock options outstanding at each year end had been converted or 
exercised at the beginning of the year and added to outstanding common shares, 
(2) interest (less applicable income tax) on the debentures has been added to 
earnings and (3) futuls obtained from the exercise of stock options were invest 
at the prime rate and the earnings thereon (less applicable income tax) added to 
earnings 
Before extraordinary loss 95 2.48 
Rextrnordinaty L066 eid oh ae 4.8254 8 op ease eee 1.65) . 
PEGE CRSMINES Fai cick Ueto etsy Rae ete cow 1.30 2 42” 


“(see notes to financial statements)” 


JA1397 
ARMOUR AND COMPANY 
“CONSOLIDATED STATEMENT OF FINANCIAL POSITION 


LESS CURRENT LIABILITIES 


November 2, October m4, 
1 1967 
“Current assets 
Cash, including certificates of deposit .......05.eseseeeeeeeees $ 41,200 $ 32,393 
Accounts and notes receivable (less allowance for doubtful accounts $2,7 
1968 and $2,179 in 1967) ...... 125,926 167,903 
Inventories 
Products and in process and finished manufactured goods .. 137,288 163,315 
Supplies and manufacturing raw material 35,942 37,652 
340,356 “401,263 
“Curren liabilities 
payable 767 30,067 
Accounts payable and accrued liabilities 75,447 80,581 
Federal income taX0S oocscsscccccccccccccccccccvevsvescoeese 13,557 6,081 
Long term obligations payable within one year (note 4) 6,645 5,070 
96,416 “121,799 
“Working capital .........ccceveccecsenereesetecseesesseececeuaes 243,940 279,464 
Chorcansh: CONN 5505.55: 25: 05C ee RE me oh UU ET URES PRESS Ree Ae eaeveas ~ 353 “4 2 
“Investments (notes 3, 7 and 10) 2.2.0... cece eee reece eee e eee eee neers : 651 ~ 67,176 
“Plant and equipment 
Land, at cost .... 6,607 24,215 
Buildings, machinery and fixed eq é c 277 486 371,879 
Accumulated depreciation ..........+.++: (161,636) (203,603) 
Automotive and other movable equipment, at cost less accumulated depreciation 15,921 18,519 
"138,378 “211,010 
"Deferred charges (includes tradema~':, trade names, etc., less amortization) ¥ 12 084 ~ 42,528 


“Total assets less current lis 


es 
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$464,053 


$570,178" 
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ARMOUR AND COMPANY 


“LONG TERM OBLIGATIONS AND STOCKHOLDERS’ EQUITY 


Dollars tn Thousands 
November 2 ~~ October 28, 
“Long term debt (note 4) ¢ 
First Mortgage 2}4% Sinking Fund Bonds, Series F, due July 1, 1971 ..... ; $ 6,000 $ 12,000 
First Mc ge 3% Sinking Fund Bonds, Series G, due July 1, 1971 ........... 7,806 8,046 
Notes Payable—Banks ......... TePeerE Err ory aha Wan ea Cee NOU IE TS 24,000 60,000 
714% Furchase Money Note, due January 11, 1971 ...........ccccccceccccccecs 3,000 —_— 
Equipment lease obligations ..... er TE TTT RCE CET OTT TORT? 6,610 6848 
~ AN6 ~~ 6,894 
“Subordi j g term debt ( $ ie 
454% Convert ) ture jue September 1, 1983 ............ 32,558 32,646 
5% C ! e¢ Subordinated Debentur jue November 1, 1984 46,264 48,814 
78,822 ~~ 81,460 
“K rred credits and minority equity as era ir 
Ant.cipated costs related to replacement or relocation of facilities (note 5) 3 14,561 0,928 
Deferred Federal income taxes (note 5) ...... ORE TETCOVECITTT Peete re 13,837 17,111 
Credit arising from merger (note 5 CLESPIR RETO STARA OR6STTL SR DEVEV OCR EOS 6,106 7,756 
Minority stockholders’ equity in Art Fol, VNC: LOWE SD) viasccaves conserve , 11,534 _ 
"46,038 "$5,795 


5 


“Stockholders’ equity (notes 6 and 7) 
$4.75 Preferred stock, par value $100 per share— 
authorized 550,000 shares 
issued 526,352 shares pee Takin oa Re one tea ee alee Bike ae ne 52,635 §2,635 
Cornmon stock, par value $5 per share 
authorized 15,000,000 share 


issued! 7,614,126 shares in 1968 and 7,572,364 shares in 1967 ..........ceceees 38,071 37,862 

Capital in excess of par value .. LUCEKLEANTONAS 400 4vC6 TO EREESS FERRRSRERSRES 152,095 127,909 

Earnings employed in the business (mote 4) .........e:cssecccessscccccesecees 124,693 127,623 
Common stock held in treasury SIE SAG chases Bt GONE occa civadudssancuceas (75, /17) —_ 

291,777 346,029 

“Total long term obligatior i stockholders’ equity . Labi kiseseebieunveeneh $ 464,053 $ 570,178 


“(See notes to f r statements)" 


“CONSOLIDATED STATEMENT OF EARNINGS EMPLOYED IN THE BUSINESS 


Dollars in Thousands 
53 weeke ended «SR weeks ended 
Nov. 2, 1968 Oct. 28, 1967 
“Balance beginning Of yea ....ccscsccssvecccecccesscces arin’ cesnanmevenene 7 peerteee $119.9 
"Met. carninga 468 Che YORE oes ckccdccesscvecassvsecss 1 
“Cash dividends 
on preferred stock—$4.75 per share .........cceeceseeees Ee i eeaR CRM R ON (2,501 
on common stock—$1.60 per share .......cccececeseeeeeees Ke (11 12,061) 
“Reduction in Company’s equity in undistributed earnings of Armour- Dial, Inc. aris 
ing from sale by Armour- Dial of its common stock (note 2) ideas (OF 
“Balance end Of YERF ...cescccsoccrsccscvcsccnccecvevvoveens agteueee crea . 124,693 $127,623 
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ARMOUR AND COMPANY 


‘NOTES TO FINANCIAL STATEMENT 


‘1, Extraordinary Loss 


As of January 27, 1968, the Company sold substantially all the assets and business of its domestic agricul- 
tural che al business. Proceeds from the sale, including collection of retained receivables, approximates $130 mil- 
! he loss on this sale, less a reserve of $8,610,000 established in prior years for these fac ilities and less ap- 
plicable Federal income tax of $12,950,000, has been reflected as an extraordinary loss in the consoli fated statement 
of earnings 


“2. Formation of Armour-Dial, Inc. 


As of January 1, 1968, the Company tr erred the business and net assets of its Grocery Products Divi- 
sion to Armour Grocery Products Company in ex« hange for 
(1) all « issued and outstanding capital stock of Armour Grocery Products, (2) $1,200,000 of Ar- 
mour Grocery cts 6% First Mortgage Bonds, and (3) the assumption by our Grocery Products of 
0,000 of t Company’ tes payal to banks. Su juently, the following transactions occurred 
1) Armour Grocery | ts Company changed its name to Armour-Dial, Inc 
2) The Company contributed (a) ar jue it as of April 27, 1968 fron foreign subsidiaries of 
Arr r Pharmaceutical ¢ und (b) f the ou nding capi tock of Armour Pharmaceutical 
Company, Limited, a United | liom corporation, to Armour Pharr itical Company 
3) Armour-Dial pur 1 at boo! e from the Company all the outstanding « upital stock of Ar- 
mour Pharmaceutical ¢ 
4) Armour-D revised i t ire and sold, through an offering by Armour to its stock- 
holders of rigt ved from Armour-D 1,894,119 shares of its commor stock 
“The Compan) t tly owns 81.6% f 1 and outstanding capital stock of Armour Dial 
“3, Investments 
Investments consist of the f ing, recorded principally at cost, which approximate the Company's aggre- 
gate equity in underlying net 
% al 
outstanding 
common stock Nov. 2, Oct. 1, 
held 1968 1967 
(thousands) 
Shellstar Limited (note 10) ae ant eua en i 50% $20,237 $19,237 
IPL ine. ..scccee oc dx wawunuie’ ; POPOV ET CCITT: 29% 16,060 16,060 
K n Chemicals Limited .. Be aca denewandees S0% 12,135 12,135 
Other imvestmentS .......20-cccccsccvecccccecssscccvccsecesecess Various 10,032 6,908 
yg term receivables ......-seeseeeeeees vabadeessceaveteet 11,187 12,836 


During 1968, the Company converted $2,2 ires into IPL common stock. Market value 


of the 977934 shares of IPL common stock at November 2, 1968 was approximately 
$18,! In 1966 the Company agreed to cert estrictions, for an eight-year period, on any disposition of 
IPL . such restrictions being de igned to insure br id distribution of these share 


“4, Long Term Debt 


First Mortgage Bonds—Sinking fund requirements amount to $2,240,000 for p ; ) f i 
$9,566,000 upon maturity in 1971 


Notes Payable nks—Represents borrowings under a revolving bank credit t yt pany 
may borrow at prir nterest rates up to $60,000,000 to Apri 1, 1969. On that ( ‘ naw wlaeh. t 
convert any portion of the $60,000,000 into 5% term notes, pay ble in cight ¢ 
19 Che amount borrowed at November 2, 1968 under the agreement ! rm ol 
as it is the Company's present intention to negotiate a revision of the ther 


extend the period of revolving credit beyond the close of the Compar 


“Equipment Lease Obligations—Amounts payable in 1969 are estimate ‘ <imately $3,144,000. 
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ARMOUR AND COMPANY 


“NOTES TO FINANCIAL STATEMENTS—(Continued) 


“Subordinated Long Term Debt—Sinking fund requirements amount to $1,261,000 for 1969, a maximum of 
$2,195,000 for 1970 and 1971 and $3,845,000 for 1972 and 1973. 


“The 414% Convertible Subordinated Debentures are convertible into shares of common stock of the Company 
prior to September 1, 1983 at $51.14 principal amount of debentures for each share of stock, wiia anti-dilution provi- 
sions. 


“The indentures relating to long term obligations restrict the payment of dividends, other than dividends payable 
in the Company's capital stock. Under the most restrictive covenant of these indentures, $95,128,000 of earnings 
employed in the business at November 2, 1968 was unrestric ted for payment of cash dividends 


“§ Reserves and Deferred Credits 


Tr 


* 


un sorting requirements set forth by the American Institute of Certified Public 
Accountants, the amount of $18,365,000 reported net after Federal income taxes in 1967 for anticipated costs related 
to r nt or relocation of facilities has been restated to its gross amount ot $30,928,000, an increase of 
$12,563,000. Deferred Federal income taxes has been reduced by a corresponding amount. 


rhe excess of the recorded net assets of Baldwin-Lima-Hamilton Corporation, yuired by the Compeny in 1965, 
over the consideration paid was recorded in part as additional accumulated depreciation and in a part as a deferred 
credit. Earnings before extraordinary loss for 1968 and 1967 include $2,548,000 and $2,712,000, respectively, repre- 
senting reductions in depreciation expense, and pro rata portions of the deferred credit which is being amortized over 
a period of seven and one-half years In addition, the deferred credit was reduced during 1968 by $184,000, repre- 
senting the settlement of liabilities which arose prior to the date of the merger, the amount of which was indetermin- 
eble at that time. 


“6, Preferred Stock, Common Stock and Capital in Excess of Par Value 


Changes in common stock and capital in excess of par value during fiscal 1968 were as follows: 


Coptenl & 
stock par value 
(thousands) 
Jalance October 28, 1967 Teh uasGiadevveneus vba pcazeenswecees¥eueses $37,862 $127,909 
Issuance of common stock in connection with: 

exercise of employe stock Options ......cseeeceerrersreeesecererrescssesseseeseesees 200 1,204 

conversion of 414% convertible subordinated debentures ; Louse cnena ererry 9 78 
Increase in Company's equity in Ar sur-Dial, Inc. arising from sale by Armour-Dial of its 

common stock (note 2) nt ee ee ean bE Usa CARAREES ACER RS CERES CRSA SR EOT ES _ 22,904 

Balance November 2, 1968 ueeseeseues i= oe aided pie Cahekee bE SEVOReheeeleS $38,071 $152,095 


“In 1960. stockholders authorized the issuance of 350,000 shares of $100 par value Series Preferred stock, none of 
which has been issued. 


“7, Stock Options and Treasury Stock 


Options have been granted to certain officers and employes to purchase shares of Company common stock at 
prices of 100% or 9 -% of market value on the date of grant, for periods of five or ten years from the date of grant. 
The opti become exercisable in installments to 1973. At November 2, 1968, options may be grantec for an 
additional 53,755 shares at 100% of market value on the date of grant 


Changes in options during the year were as follows: 


Options Options 
outstanding exercies'e 
Average Average 
price Shares price 

Balance October 28, 1967 .......+-+ alaard ete a , $37.93 171 $38 44 129,703 
Granted cacued su kbobitacnd.geeraesegenesrsv dss 35.74 (") 
Be e exercisable ......sseeereres MReReeEs ; ocea { 26,93 
Exe MA. chip gus aead eke Sabahetns CORRET OER 3 4 ; (54 
Cancelled 2... cece e ween enenveerreenreseveees ) 2 } 1 ( 
Balance November 2, 196B 20... . cc ccccceeneeeereeneeeeneees $37.41 146,940 $40.16 73,814” 
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GENERAL HOST 
CORPORATION 


EXCHANGE OFFER TO 
STOCKHOLDERS OF 


ARMOUR AND COMPANY 


ntil March 11, 1969 (40 days after the 
date cf this Prospectus), all dealers effecting 
transactions in the registered securities to 
which this Prospectus relates, whether or 
not participating in this distribution, may be 
required to deliver a Prospectus. This is in 
addition to the obligation of dealers to 
deliver a Prospectus when acting as under- 
writers and with respect to their unsold al- 

tments or subscriptions. 


I Prospectus does not contain all of the 
inf ation set forth in the Registration 
Statement including this Prospectus (the 
Registration Statement”) on file with the 
Securities and Exchange Commission. For 
further information, reference is made the 
Registration Statement 

al statements, schedul and exhib 
therewith. 


ee mee —— nae 
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ARMOUR AND COMPANY 


TES TO FINANCIAL STATEMENTS—(Continued) 


vember held treasury, (1) 1,504,011 shares of its common stock acquired at a 
6, ) throu made on August 1, 1968 to its then stockholders to purchase Armour common 
a price of $50 per ¢ 2) 14,934 shares of its common stock acquired in prior years and classified in 
’ treasur 1 ) , are available 
for issuance upon the exercise of options granted or au rized to be gr 
Pension Plans 
e¢ Company and it ! | I ‘ The Company 
po to fund pension cost ied includ t of prior service costs over 30 
year he actuarially cor t excess of vested bene T nf LS5¢ was approximately 5,000,000 at 
tl : of the most recent actuarial valuat 
rease [ x pe f frot craliza etirement benefits, offset in part by 
( f Company's plans due to the 
sal ¢ el). I mine with t ¢, certain trust fund assets were 
tra red t 
! t Fe era e T xcs 
t al years end 
‘ot 


(thomeande) 
Current taxe 1.795 $ 6,007 


Deferred 1 tax if ’ g from 


precia . 165 3,141 


ints ¢q pect of 
a) losses and « to reserve previc ‘ 
provided ther ‘ eee 4,981 2437 
b) losses and | cu busine (note 1), 
other th leferred taxes pr : 


merger (not 1 to de . ta g from merger 199 890 
$ 21,670 $ 12,475 


“10, Cor : sa I » m Leases 

| pa ti I 1, a United } { 6 1 to 
conduct agr S I r t { 5 ! 4 
commitment t of St ' ‘ 1 $25,000,0 + ember 2 
1968 borrowir t} Cor 1 un pa present d not a ite the 
net r any iner 137 t fuled for 
completion in 19f 

I ; j ’ ‘ 
af t arr each of the next f t " t 
the gated under most | $ to { irance, maint ! 
ert 
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PART ll 


INFORMATION NOT REQUIRED IN PROSPECTUS 


Finan . nents and Exhibits. 


) rm 
| ated 
Det 
rT et Agre ment 
Registrant { Edward H 
Pursuant to Rul f t1-1 (t form of Warrant 
and half Warrant bet 1 provide 10 exercise price 
rather thar e $4 lingly, the forms 


SIGNATURES JA1404 


Pursuant o the require { the Securities Act of 1933, the Registrant has duly caused 

his Amendment to the Registration Statement to be signed on its behalf by the undersigned 

thereunto duly authorized the City of New York, State of New York, on the 29th day of 
anuary, 1969 


GENERAL HOST CORPORATION 


Harus J. Asnton® 
By 


(Harris J. Ashton, President) 


Pursuant to the requirements of the Securities Act of 1933, this Amendment to the Regis- 


tration Statement has been signed below by the following persons in the capacities and on the 
date indicated 


gnature Title Date 
RIcHA® nd 

Chairman of the Board and January 29, 1969 
(Richard C. Pistell) Director (Principal 


Executive Officer) 


Ham J n® 
— President and Director January 29, 196 
(Herria J. At 
M. Kiwosiey ° 
— . — memey, 7 ice President and Treasurer January 29, 1969 
(John M. Kingsley. Jr.) Principal Financial Officer) 
Joun P. Grywn® 
— = Controller (Principal January 29, 199 
(John P. Glynn) Accounting Officer) 
—- C. Wartcoms }e _ January 2, 1969 
(C. Whitcomb Alden, | 
—_ joserux P. Bins ieee January 29, 1969 
(Joseph P. Binns) 
= Wiutiam F. Down: a | January 29, 1969 
(William F. Downey 
— aR nsomeesc Director January 29, 1969 
eston EB. Hamilton) 
, 18 
eens Wwe. | H )e D ector January D, 1969 
(Wm. P. Howe, Je.) 
yy Mc od 
pee J Eu AcCaw ___. Director January 29, 1969 
(J. Elroy McCaw) 
‘ > s 
pa win C. McDonwacp = __ Dires tor January 29, 190 
(Réwin C. McDonald) 
—— even Director January , 1%9 


(Lealle W. Scott) 


James J. Mumpay 
(Jemes |. Murray) 
Attorney-in-Pact 
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DEALER 


ry 30, 1969 
Auien & Cow vy INCORPORATED 
30 Broad St 
New York, ? York 10004 
Kerner, } 
9756 Wilshire |! 
Beverly Hil! 
D 
1 Ge H » make an 
exchange offer ’ ( k (“Armour 
Common Stock 14 ! (“Armour 
Debentures) Ar t 
$60 principal Fet 199 ) tures”) 
and warrn re } tock of the 
Compar in excl k ! xchange for each 
$51.14 principal am 
The Comy wishe { t t accey ces of 
the Exchange Offer descrit ect et f Transmittal to 
be furnished t 
2. The Company represent Ww 
r ty t t! t to the Debentures, War- 
rants and a of which, with 
ex! ta } ( } é } been pret ired by 
the Com tl t 133 (the “Act ind the 
rules and regulat 1 re t 1 Exchange Commission (the 
“Comrmssio? ") the ' ( t! Act, t mendments to 
said registration t V it the Dealer M inager 
have beer filed led ( f tive As used in ti 
Agreet n tion Stater 1 me lr t tatement as 
it m ul or supplen 1 financial 
stater P pectu re! 1 me t 
Comr nm in « Ny t Registrati t ( 
file amend Re t e t 
or to the ( gers ull re f 
(b st all ti +h» date of delivers of Det 7 
State wi Pro and any arr nent « 
st it t which are equired to be st ted he em 
regulations | il] all respect onform w 
regulation: " period +} ‘ ] trat , 
amendment of eret le y unt? t 
ve ie < ; 
° > 


? 


. 


NE} 


As 


DEALER 


JA1L406 


HOST CORPORATION 


MANAGER AGREEMENT 


aterial fact required 
IZ; pr 1 howe. 


to iniormation con 
unmendment or sup] 


the ssurces indicated in 
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to be stated therein or necessary to make the statements therein 
er, that the Company makes no representations or warranties as 
mitted from the Registration Statement or the Prospectus or any 

relating to Armour (such information having been obtained from 
istration Statement) or included therein in reliance upon written 


iformation furnished to the Company for use in preparation thereof by or on behalf of either Dealer 


iVlanager. 


(c) The Company has been duly incorporat 


ed and is now validly 


ing and in good standing 


: as a corporation under the laws of New York, with an authorized capitalization as set forth in the 
Registration Statement and the Prospectus. 
(d) The accountants who have certified to the financial statements included in the Registration 
Statement and the Prospectus for the Company and its subsidiaries, and who as experts have certi- 
_ fied to or reviewed other informati il or accounting nature contained in the Registration 
Statement and the ! relating to the Company and its subsidiaries are independent public 
accountants as d nc the les and regulations. 
(e) execution of this Ag nt has been duly authorized by the Board of Directors of 
a ( oany. All of the transactions contemplated by this Agreement and the Registration State- 
nicht | n duly authoriz ty be carried out without breaching the terms or provisions 
of any Certific f Incorporati 1, by-law provision, indenture, agreement or other instru- 
ments to which the Company or a: ate party or by which it is bound. 
(f) The financial tem relatin; Company and its subsidiaries set forth in the 
Registration Statement fairly present the fit il condition of the Company and its subsidiaries 
ie as of the dates indicated and the re { yperations for the periods therein specified; and 
; said ‘inancial statements have bee red dance with generally accepted accounting 
principles which have been applied msistent basis throughout the periods involved, except 
% as indicated in the Opinion of « Co. contained in the Prospectus. 
3. Subject to the terms t! eement, including compliance by the Company 
with all covenants and agreemy you our best efforts to cause dealers in securities 
(“Dealers”), including yourselves, ail of v must he members of the National Association of Securities 
Dealers, Inc. or foreign dealers v ive agreed to mi to the Rules of Fair Practice of the National 
Association of Securities Dealers, Inc., or member ‘ational Securities Exchanges, to solicit tenders 
pursuant to the Exchange Offer. The [etters of Transmittal will contain appropriate spaces wherein there 
may be inserted the nome ar Id the Dealer, if any, who solicits the tender. Solicitations by the 
Dealer Manager 2’ Dea hall be made only in those states where such solicitations may lawfully 
be made and in nce with the laws thereof 
Nothing in this Agreen in the Registration Statement shall constitute or is intended to con- 
stiti + any Dealer Manager or any Dealer an agent of the Company or an underwriter as that term is 
’ dchned in the Securities Act of 1933 or the rules gulations thereunder, or constitute or is intended 
o to constitute anv Dealer the agent of any Dealer M an underwriter as defined above in connec- 
> tion with the ion of acceptances or otherwise. The Dealer Managers shall be under no liability 
the Compa r atly act or omission of any Dealer and shall not be liable hereunder except fo ratir 
4 expressly assumed liereunder. 
4. The Company will pay to the Dealer Managers a fer of 40 cents for each re of Armot 
* Common Stock and a fee of $.78217 for each $100 principal amount of Armour I tendered 
‘\ and accepted by the Company for exchange in response to .he Exchange Offer whether tl 
are instrumental in effecting such tender and regardless of whether a Dea! 
Transmittal. The aggregate fees payable to the Dealer Managers (exclusive { ble to t is 
Dealers) shall be divided as follows: Allen & Company Incorporated, r, Bell & Co 
e 


2 
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Incorp » In addition, if a Dealer’s name appears on a Letter of Transmittal, the Company will 
p wealer a fee of $1.00 for each share of Common Stock and a fee of $1.95542 for each $100 
pr 4) amount of Armour Debentures referred to in such Letter of Transmittal and tendered to and 


acce;. ed by the Company for exchange in 
- Denlers and be compensat<d as Dealers. 
Dealer Managers hereby 


applicable rules and regulations of the Securities 


the Securities Exchange Act of 1934. 


response to te Exchange Offer. 
Until the termination of the Exchange Offer, each of the 
t bid 

or Warrants of the Company for its own account or accounts of its customers, except as permitted by 


and Exchange Commission, including Rule 10b-6 under 


agrees that it will no 


Dealer Managers may also 


for or purchase any Debentures, Common Stock 


5. The Company covenants and agrees with the Dealer Managers that: 


(a) The Company will advise the Dealer Managers promptly, by telephone or otherwise, of 


the issuance by the Commission of any stof 


, order suspending the effectiveness of the Registration 


Statement or of the institution of any proceedings for that purpose, and will use its best efforts to 


prevent the issuanc 
issued; the 


any 
Company will 


advis 
i ‘nent or supplementation of 
id will not at any 


it ai 


time file 


such stop order 


and obtain as soon as possible the lifting thereof, if 


e the Dealer Managers promptly of any request of the Commission 
the Registration Statement or the Prospectus, or for additional 
any amendment or supplement to the Registration State- 


ment or the Prospectus which is not knowingly in substantial compliance with the Act or the rules 


and regulations of 
immediately 
ment becomes efiective. 


(b) If at any time w hen a prosp 
Stock is required to be delive 


1 
r the 


red und 


the Commission the reunder ; 


and the Company will notify the Dealer Managers 


and confirm in writing when any post-effective amendment to the Registration State- 


relating to the Debentures, Warrants and Common 


Act any event occurs as 4 result of which the Prospectus 


as then amended or : pplemented w ould include an untrue statement of a material fact, or omit to 


state any material fact nece 
period it is necessary at any time 
the Company will promptly prepare 
which will correct such stat 
such compliance. 


nent OF 


(c) 


As soon as practicable, 


» to make the 
amend o 
und file 


omissio 


the Compa 


ctatements therein not misle- ‘ing, or if during such 
r supplement the Prospectus to comply with the Act, 
with the Commission an amendment or supplement 


n or an amerdment or supplement which will effect 


will make generally available to the holders of its 


Debentures and Warrants an ‘ irnings statement (which need not be audited), covering a period 


of at least twelve months begining within 
-h will satisfy the provisions of Section 11(a) of the Act. 


Statement, wh! 

(d) The 
Exchange Offer 
tities of Armour Comn 


Company will notify the 


90 days after the effective date of the Registration 


Dealer Managers forthwith of the commencement of the 
will cause the Exchange Agents to advise the Dealer Managers daily of the quan- 
nm Stock and Armour Debentures tendered for exchange, and to advise the 


Dealer Managers from time to time during, and promptly after the expiration of, the Exchange Offer 


as to 
which hove 


(e) The Company will deliver to 


each Dealer 
the Exchange Offer one signed copy of the 
and will deliver to each Dealer Manager st 


Registration Statement and of all amendme 


1] names and addresses of the holders of Armour Common Stock and Armour Debentures 
heen tendered for exchange and as to the names and addresses of Dealers set forth in 


the respective Letter of Transmittal accompanying the tender. 


Manager on or prior to the expiration of 


its thereto, 


ich number of conformed copies of the Re gistration Stat 


ment, each Preliminary Prospectus, the Prospectus and all amendments and supplements thereto, in 


each case aS soon as available and in such reasonable quantities as each Dealer M 


(f) The Company will diligently endeavor, in good faith, in cooperation with 


agers, to qualify the Debentures and the Warrants for sale under the respective ses uritie 
State in which the Company in its sole discretion deem: 
and will notify the Dealer Managers of the 
Offer may be made 


States in which and the persons by 


ager may request 


the Dealer Man- 
laws of eac h 
tion nec desirable 


such qualifi ssary OT 


whom the Exchange 
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( 1¢ Company will pay all costs and expenses incident to the performance of its obligations 

inder this Agreement, including out-of-pocket expenses of the Dealer Managers, fees and dis- 

ments of counsel for the Dealer Managers, fees and disbursements in connection with the 

‘cation of the Debentures and the Warrants for sale under State securities laws (or the deter- 

in of the availability of an exemption or exemptions from such qualification) in such states as 

the Company, in its sole discretion, deems such qualification or determination necessary or desirable, 

and the cost of furnishing to the Dealer Managers copies of the Registration Statement, each Pre- 

lurninary Prospectus, the Prospectus and any amended or supplemented Prospectus, and each Pro- 
s ects prepared to permit compliance with Section 10(a)(3) of the Act 


6. Prior to the execution of this Agreement the Company has delivered to the Dealer Managers: 


(a) An opinion of Messrs. Lovejoy, Wasson, Lundgren & Ashton, counsel for the Company, stating 
in substance that : 


(A) The Company is duly organized and in good standing under the laws of New York in 
which it is incorporated. 


() The Debentures when issued and authenticated by the Trustee or its authenticating agent 
ans red as contemplated in the Registration Statement will be legal and binding obligations 


of the Comprny in accordance with their terms, subject to provisions of law governing creditors’ 


rights generally 


(C) The Warrants when issued by the Company and exchanged as contemplated in the 
Registration Statement will be legal and bi hligations of the Company in accordance with 
their terms, and the shares of Common Stock issuable upon exercise of the Warrants when issued 


upon such exercise will be duly authorized, validly issued, fully paid anc non-assessable. 
} } y 


(D) The Debentures, Warrants and Common Stock when issued by the Company as contem- 
plated in the Registration Statement will contorin as to legal matters with the statements concerning 
them in the Prospectus. 


(E) This Agreement ha duly authorized by the Company and upon its execution and 
delivery it will constitute a legal, valid and binding obligation of the Company. 


(F) The Registration Statement and Prospectus (except as to the financial statements and 
the financial data contained therein as to which such counsel need express no opinion) comply as 
to form in all material respects with the requirements of the Act and the rules and regulations of 
the Commission relating to registration statements and prospectuses ; and the Indenture has been duly 
qualified under the Trust Indenture Act of 1939. 


b) A certificate of Price Waterhouse & Co., dated January 30, 1969, stating in substance that : 
£ 


(A) With respect to the Company and its consolidated subsidiary companies they are inde- 
pendent accountants within the meaning of the Securities Act of 1933 and are in compliance with the 
applicable :-quirements, relatin,, to the qualifications of accountants, of Rule 2.01 of Regulation 
S-X promulgated by the Securities and Exchange Commission. 


(B) In their opinion the financial statements and the related supporting schedules of the Cr 
pany certified by them and i d or incorporated by reference in the Registration st 
Prospectus comply as to fo all material respects with the pertinent accounting requiremic: 
of the Securities Act of 1933 «°< ui the published instructions, rules and regulations of the Securities 
and Exchange Commission issued thereunder with respect to registration stat m Form S-! 

(C) On the basis of a limited review (but not an examination in accord y rally 
accepted auditing standards), which includes a reading of the latest ava im f ial state 
ments of the Company, a reading of the latest available minutes of the me f the | 1 of 

4 


ls 
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kl _and discussions with certain officials responsible for financial and account- 

of the Company as to transactions and events subsequent to De: sember 30, 1967, nothing 

eir judgment w ould indicate that during the pe ‘riod from 

emt 3), 1967, to January 30, 1902 there has been any change in the capital stock and long- 

bt of the Company and its s ibsidiary companies on a cons olidated basis or any material 

ad e change in the financial p sition or results of operations of the Company and its sub idiary 
ics on a consolidated b: isis, except as set forth or contemplated in the Re gistration Statement, 


idiny <he related Prospectus. 


7. The Company agrees with each of the Dealer Manas d each person, if any, who controls 
any Dealer Manager within the meaning of Section 15 of the Act, ana ¢ ich and all and any of them, 
to indemnti 1 hold harmless each Dealer M ver and any such conti line person from and against 
any ana a losses, claims, damages or liab nt or several, to which t er any of them may 
become subject r the + under oth tarute. at common flaw or otherwise, and to reimburse 


each Dealer Manager cont erson i for any legal or other expenses (including 
the cost of a gati t preparation) reasonably incurred by them or any of them in connection 
with hether or not rest any liability, in so far as such losses, claims damages, 
liah*! ‘1e rice out of, or are based upon, any untrue statement or illeged untrue statement 
of 2 inaterial fact Lin ti egistri | Statement or the Prospectus, or in any amendment or 
supplement thereto, or the on n oF 1 on 1 to state therein a material fact eae to be 
stated therein or necessary (0 7 t} tat ts tl n not misleading, or arise out of. or are based 
upon, any action taken by 1 j Offer ; provided, h ver, that this ga 
agreement shall not app ul s, liabilit r litigation arising out of, o1 
based upon, any untrue state? Neg of a material fact contain ed in the Registra- 
tion Statement or in tl rosy ! nt or supplement thereto, or the omission or 
alleged omission to state red to be st tated therein or necessary to make 
the statements therein not misleadi 2 taten or omission was made in reliance upon informa- 
tion furnished in writing to the Com} by or on § of any Dealer Manager for inclusion in the 
Registration Statement or the Pros] rin imendment or Psa ent thereto. Each Dealer 
Manager or each such contr int or defendants in any such litigation, shall, promptly 
after the summons or other initial | tall have been served upon such Dealer Manager or 
such controlling person in, OF after h Deal 1 such controlling person shall have first 
received notice of such service on went in, an t against such Dealer Manager or such con- 
trolling person in respect of which indemnity m e soucht from the Company on account of its agree- 
ment contained i this paragraph, notify the Company writing of the commencement thereof. The 
omission of such lana or st mtrolling person so to notify the Company of any such litiga- 
tion shall relie ypany from any liability which it may have to such Dealer Manager or such 
controlling person ‘ ount of the indemnity agreement cont sined in this paragraph but hall not relieve 
the Company from any 1 hich it may have t ich Dealer Manager or controlling person otherwise 
than on account of the inde rreement contain 1 in this paragrap! In case any such litigation 
shall be brought against an) yealer Manager or a! ich controlling person and uch Dealer Manager 
or such controlling per 1 notify the Compan: this paragraph of the commenc nt thereof, 
the Company e entitled ) participate in (and, t extent that it shall wish, to direct) the defense 
thereof at 1 pense but such defense shall be mducted by counsel reasonal tisfactory [to 
such Dealer Manager or su 4 controlling person or persons, defendant or defendant he litie 

The Company agrees to no fy you promptly of the nmencement of any lit 


against it or any of its officers or directors of which it may be advised, in connecti 
and sale of the Debentures a d warrants. 


8 Each Dealer Manager agrees to indemnify and hold harmless the ¢ 
any and all losses, claims, damages or liabilities, joint or several, to 
subject under the Act, under any other statute, at common law or othe t om 
pany for any legal or other expenses (including the cost of any investigal nd preparation ably 


5 


i 
Dealer \far for 
t t or suppleme t to 
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of the Dealer 
as follow Allen & Comp 
10. This Agree xent sh 
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yt ee 
ot New Y 
with re t to the p 
referred to therein, and thet 
construed to give to any other perso , 


under or in res} 


12 
agreements « ned in S¢ 
regardle ss of anv inve 


controlling | 
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or on t f deliver 
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| or i ny liability, in so far 
tion arise out of, or are based ny untrue statement 
ynt the Registrati tatement or the Prospect 
or omission or alleged omission to state ther 1 
ne make the ‘ Ss the t ding, 
pon information f 1v t pat 
clusi 1 the Registra the Pr 
The Company shall, pron r other 
after the Compa: é t 0 
nst the { 1 
of it t , } 
( » to T ily 
Mar bility which it 


reement it ( | raph but shall 


have to t { otherwise than 

J h litigation shall 
fy ar lealer Manager under this paragraph 
t in (anc to the extent 
ler M ( » wishing) t fense thereof 
itl tory to the Com- 
| ] the ¢ encement of any 
partner f which y be advised, 
= , / dan r ¢ ense 

r ther ( I by 

M ii if I I id 
ther f them h they sha!l 
raph ¢ tl Ayre or e, 

rise o that the ultimate habilst 
trolling a Dealer Manager hall t 
Bell & Co., Incorporated, 50‘ 

encement by the Company of the Exchange 


\ er ! lL be erned by the laws of the State 


iy, the Dealer Managers ind 


rf, ¢ officer and controlling person 
ing in this Agre t is intended or shali he 
| right, ly or claim 
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1 bel Company r) 
n ort i e Ofter 
} i! f ‘ 
o! mailed, tt 
' ( { 
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id. or on the date of delivery if delivered, to it at 


of 1 City postage prey 
] tention Pre lent 
truly your 
Gil I H Ce D 
President 
he f it is hereby con 
ceptea t I t above writen 


ALLEN & Con 


Kreiner, Bect & Co., I 
By 
Presid 
" 
A 
= 
\ 
‘ 
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PRICE \ , My DATED JANUARY 
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Nuw Yor! 


the f Directors o! 
t Corporation 


Alle x | ny Inco? r ited 
Kleiner, 1 a Prem & | ite 
s ] ger 
De 

Wi ( eral Host Corporation 
consolidated subsia mpan we are independe 
within the meanirg ct of 1933 an 
pliance with t nts, relating 
fications of a , le 2.01 of Regulatio 
gated by the Securit nt Commission. 


Under date « 1968 we furnish 
with our opinions on t! J financial sta 
Company for the five f 1 years ended December 30 
related su ‘ting hed the three fiscal y 
all contained or incorporates reference in the R 
Statement (File No. 2-3 24), int form in which 
fective, including the related rectus, 
and Exch; Commission der tt! ecurities Act of 

W he ‘nion that the financial 
schedules referred ¢t bove s to form in al 
respects with th licable inting requirement 


ties Act of 1933 and of the 
regulations of the curitic 


hed instructions, 
<change Commissi 


under with respect to registrati statements on Fo 
We ve not made an ex nation in accord 
generally uditing standards of the finan 
of the Company r r of its subsidiary com inies t! 
any period sul rent to December 30, 1967 nor have 


to audit any of ti! transactions or records for any 


and, therefore, we do not express an opinion thereo 
nection it should be noted that inter im financi 
any period subsequent to December 28, 1968 wer 


6O Broap Strurrt 


1O0o004 


January 30, 1969 


and its 

nt accountants 
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to the quali- 
n S-X promul- 


ed the Company 
tements of the 

, 1967 and the 
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egistration 
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filed with the Securities 


1933. 
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1 material 

s of the Securi- 
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H Ni A 55 
HOUND TO ARMOUR SHAREHOLDERS, 
JANUARY 31, 1969 


‘i | JA1418 fA -S§ 


| EOE DLVIR TATE EE ANY) corer 
Nik GREYHOUND CORPORATION 
» 20 UT}! RIVERSIDE PLAZA 
CHIC ILLINOIS GOGOG 
Ee ( 1} NT 
, 
January 31, 1969 
De A ( 
' herewith is a revised Offer dated January 33, 1969 of 
Greyhound Food Mana cut, Ine., a wholly owned subsidiary of The 
Greyhound Corporation, to purchase your shares of common stock of 
ache Armour and Company at $70.00 p e in cash. You are urged to 
~ 
a read the revised ( 
Ji you have already d ited your shares of Armour in response 
be 
to our Offer of January 27, 1969, you will reeeive $70.00 in cash for 
¢ ar ¥ 
each Armour share purchased without further action on your part. 
We urge that you tender your shares prior to the expiration of 
our revised Offer on February 10, 1969 and that you execute the Proxy 


contained in the enclosed Letter of Transinittal 


Very truly you 


JIG GI HOUND CORPORATION 


Y sal ey . <7 
Genavy JJ, LaaurmMan 


President 
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Nevised Offer To Purchase 2,500,000 Shares of 


AKMOUR AND COMPANY 


Common Stock 


By 
Greyhound Food Rancgement, Ine., 
a wholly owned subsidiary of 
: THE GREYHOUND CORPORATION 
_at $70.00 per share net 
Gicduled expire Monday, February 10, 1969, unless extended 
Fo Comin 16) of 
ArouR AND Coda 
Greyhound Pood Managenecrit, Ine (“Greyhound”) hereby offers to purchase shares of commo) 
tlock of Armour and Company (“Avmo i”) at $70.00 per share nel of brokerage commissions and 
transfer taxcs, ty ‘cash, on the terms set forth herein. This offer will expire at 5:00 P.M. Chicago 
Line on Monday, Pebruary 0, 1 ualess extended. There will be public notice of any extension. 
Phe closing price of Armour comm m stock on the New York Stock Exchange on January 24, 
1989, the Jast trading day before the announcement of Greyhound’s original offer, was $59.00. On 
January 29, 1969, the day before the au uneement of this revised offer, such closing price was 


667.50. On January 30, 3969 when this r vised offer was announced, such closing price was $69.50. 
On January 3), 1969, the date of this revised offer, such closing price was $70.50. 


Yelman Brothers is acting as Dealer Manager in connection with this offer, and Greyhound will 
pay them the reasonable and customary fees for such services. In addition, members of the NASD and 
members of ational securities exchanges who solicit tenders will be allowed a cominission (payable 
by Greyhound) of $40 per share purchased hereunder if their names appear on the Letter of 
Wyansmittal. 

Greyhound will ‘ase on February 10, 1969, all shares tendered before 5:00 P.M. Chieago 
tine on that date up to 2,500,000 shares. If more than that number are tendered, Greyhound way 
elect lo purchase any 0} all of the excess. If it elects to take less than all shares tendered, Grey- 
hound will purchase all tendered shares on a pre rata basis; will give prompt notice of the pro rata 
portion to be purchased, and will return the unpurchased balance 2s soon as practicable. 


Payment Foy all shares purchased will be made as soon as practicable after the purchases are 
made. Tend may be withdrawn before 5:00 P.M. Chicago time on February 7, 1969. Thereafter 
Vhey will be irrevocable except that they may be withdrawn after April 1, 1969 unless theretofore 


purchased by G reyhound 


Amour slocsholders who wish to tender their shares must flt out and exccut {he en 
ter of Transmittal, which must either be accompanied by the stock certificates or contain the gué 


tee (in the space provided in the Letter of Transmittal) of a commercial bank, trust coup orn 
ber of a national coourities exchange that the certificates will be deposited within five bust a 
after notice of purchase has been given by Greyhound, The Letter of Transmittal so ¢ 1 (and 
bny necompany ine ctocl. certifieates) must then be transmitted to the Tonder Agent or oO! ‘2 
JPorwarding Agents mane V below. The tender will be deemed to have been mi le wien tl 

Agent or a Jory arvdine Agent reecives either the Letter of Transmittal ev a tetter from a comune 


cial bank, Wwust comp or member of 4 national sceuritics exchange stating tha 
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Transmittal h ted with it and will be forwarded promptly, The Ictler must set forth 


the name of | ing stockholder, the number of shares tendered and the serial number of the 
certificates ine the shares. ; 
The ender Agent ts: 


INENYAL Julnois Nationa, Bank anv Trusy Company or Ciicaco 
Corporate Securities Division 
231 South La Salle Strect 
Chicago, Ilinois 60690 


is 


Phe Porwarding Ageuts are: 
Finst Nationa City Bank Bank op Amenica N.T.&S.A,. 
24th }loor Corporate Agency Stock Transfer Dept. 
211 Wall Strect : P. O. Box 3308 
New York, New York 10015 Rincon Annex 
1 South Van Ness Avenue 
San Francisco, California 94120 
Additional if ition as to Greyhound is set forth below. Greyhound reserves the right to 


waive any terms vi & ns of this offer or any defect in tenders. - 
ADDITIONAL INFORMATION 


Greyhound is a Delaware ccrvporation having its principal office at 2301 West Lafayette Boule- 
and 


yard, Delroit, Michigan 48216. Its principal busine 
accounting services to ecrtain subsidiarics of The Greyhound Corporation which provide industrial and 
institutional food service or engage in the operation of restaurants both within the bus terminals used 


by Greyhound Lines, Inc. and elsewhere. 


s 


fur e of ecntralized managemen* 


nysiil 


She Greyhound Corporation is a Delaware corp ration having its principal office at 10 South Riv- 


erside Plaza, Chicago, Mlinois 60606. Its principe! business is that of a holding company, having no 
business operations other than the holding of stock and other securitics of subsidiaries and engaging 
in such financing and management as is incidental thereto. 

If the offer is accepted to the full extent of 2,500,000 shares, the cost to Greyhound will be 
$175 million plus expenses of approximately $2.5 million. An affiliate of Greyhound has arranged 
“to borrow $75 million under an existing credit agreement with a group of banks. The agreement 
calls for repayment over a four year period if not renewed on any March 31 anniversary date, and 
the interest rate ranges from th rate in effect from time to time to such prime rate plus 4 
of 195. Tlic balance of the funds will be obtained by The Greyhound Corporation under established 
the prime rate plus 4 of 1% and/or through the sale of 


prime 


lines of eredit with commercial banks at 
short term negotiable notes 

Greyhound is purchasing the Armour shares as am investment with a 
ing upon the number of shares acquired pursuant to this 
Armour. In the event that Greyhound should acquire control 
Greyhound Corporation has any present intention or understanding 
assets, merge it with any other company, make any major chan 
ture, or make any charge in the compo ition of its present Board of Directors o1 principal officers 


» thai 


Lie 


Neither Greyhound nor The Greyhound Corporation nor any of the latter’s subsidiaries 01 
a ) l ) 


respective afliliotes owns, has any right to acquire, 
common stock of Armour other than (i) 500,000 shares which Greyhound acquired on n 1 secu 


2 


view to control. Depend- 
Offer, it may or may not obtain ¢ mnitrol of 
lof Armour, neither Greyhound nor The 
to liquidate Armour, scll its 
ces in its business or corpors fe strue- 


or has effected any transactions in any shares of 
y 


ritics exchanges on January 20, 1969 at $70.00 per share, (ii) 498,893 shares of Armou ed t 
Greyhound by the “Prince Jnterests” pursuant to Creyhound’s original offer as set forth below, and 
(iii) 249,360 shares of Armour which have been deposited as set forth below by Arm holder 
other than the “Prince Interests’. Vo the best of Greyhound’s knowledge, none oF its flicers an 
directors, none of the oficers and cirectors of The Greyhound Corporation l none of the latter’ 
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pubsici ct ihiates own any shares of Armour or have effected ny transiuc- 
ti . toc! nee the past GO days. 
a 


} a rent the morning of January 27, 1969 of the original Greyhound 


n the agreement of th “Prince Tnterests 
ird of Directors that aflernoon, the 


” 


to tender their Armour : 


of the Armour }; 


res rreyhior ! r mecliny 
inee Ji ” antered into the two Ietter agrecm nts dated January 27, 1969 described below. 
rily th ( hound mailed its omg 1 offer and a letter from ¥ ‘Wisin Wood Prinee, 
our’s Chaivmi to all Armour common etockholders (including the “J°rimec Interests”) and 
tle holders of Arn i's AAS Convertible Sub wdinated Debentur \Ir. Prince's letter stated that 
is conveying it to the 


lored the Greyhound offer and that he wa 
as meriting their serious consid 


the Armour Board | d carefully consi 


Ayvmour cominon sto olders and the regist red debenture holders as 
eration to be \ 1 in terms of their per tuations \ 
One of the Ietter agre between the “Pr Interests” and Greyhound pt wided that the i 
“Prince Jnterc ts"Bronltd of A i rtible Sub ted Debentures then 
owned by them (5 } pal amount) int ( non stock and that tl heres, to 
gether wi y ot shares of Armour ¢ stock owned by the “Prin Interests” on January 
27, 1969, wou 11 1 direetly to the nder Agent. On January 98, 1969, 491,0+~- shares of 
Armour were depo ‘ted with the Tender Agent p nt to t acreement. Sul juently, the Deben- 
tures were converted into 7, hares of Av col tock; and these shares wer deposited 
with the Tender Agent on Ji ry 33, 1969.42 
In the other letter agreement th Grey] » W Pri and Ja }’.. Donovan 
agreed, individually and as trust the “Ps ts" to vote a: Grey) 1 directs any shar 
j i nnary 7, 1969.BGreyhound has not given, 


? ‘ 
so regis iv) y 7, 
it. 


of Armour common stock 
and has no present understanding tha ill giv ny direction pursuant to this agreeme) 


On January 31, 1969, 241,360 share Art stock (in addition to the 498,595 
shares Acposited by the “Prince Interests’ I | L with the Tender and the Forward 
ing agents. All of these shares and th . deposited by tl Pn nterests”, to the extent pul 
chased, will be purel a fer = 9.09 are } I withdrawn before § :00 PM Chicago tit 
on February 7, 196°. 

Any proxies civen on the ¢1 losed Letter of 41 tal with respect to shares ¢ Armour ae 
tually purchased by Greyhound pursuant to this offer 1) be voted by the persons nal ed therein al 
Armour’s annual iect to be held February 21, 316) o y adjournments thereof for such eandi 
dates as the named in tl discretion may Aetermn 

Direetors of Greyhou their principal oceup ti and bi ldv - are: Frederick W 
Ackerman, Ifonorary Chairmal the Board of We Gi | 1 Corporation; 27] Market Street, San 
Fraucisco, California; Gorald J). Trautman, Presi lent and Chief Mxeccutivi Officer of The G1 yhound 
Corporation; Jess * cls, Vice President of The G yl Corporation, both of whose business ad 
dresses ave 10 Sov! erside Plaza, Chicago, Jlline \ Montarue, Pres‘Jent of Greyhound ; 
Edward KR. M Vice President of Greyhound; M Ws. ian, Viee President ¢ f Greyh ; 
James }5. Rather, } ident of Prophet Foods Co 5! all of whos¢ business addres are Ve 
I immen of Yi t C 


Mii } ivan; Charl Ss Muiison Ci 


faycttec Voulevard, Detroit, 
Reduction Company, Inc., 150 Fast J2nd Street, New York, New York; and Peter J 


ney at Law, 1732 Buial Build Detroit, Michigan 


Officers of Grey) und in addition to those ref 
J \ Kray, and Ceorss 


John VI. Y iene A 

employed full t £9301 Weat Lafayette Boul 1, Yetroit, Mic] 

tary, and PY, ba a | aver, Mr. Christie's and Mr. Daal 
t lw of The } Cory ie 


setary and Treasurer, Pes] 


cago, Vilinois 
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E b « Commission on February 3, 1969 


Registration No. 2-31224 


SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D. u. 20549 


POST-EFFECTIVE AMENDMEN: No. 1 
to 
FORM §-1 
REGISTRATION STATEMENT 
Under 


THE SECURITIES ACT OF 1933 


General Host Corporation 


(Exact name of registrant as specified in charter) 


245 Park Avenue 
New York, New York 10017 
(Address of principal offices) 


JA1423 
PART Il 


INFORMATION NOT REQUIRED IN PROSPECTUS 


Item 31. Financial Statements and Exhibits 


(b) Exhibits 


* 
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SIGNATURES 
to the re ents of the Securities Act of 1933, the Registrant has duly caused 
nent to the Re t Statement to be signed on its behalf by the undersigned 
july authorized, i Ci £ New York, State of New York, on the 3ist day of 


GENERAL HOST CORPORATION 


Harnis J. Asuton® 
(Harris J. Ashton, President) 
Pursuant to the requirements of the Securities Act of 1933, this Amendment to the Regis- 


tration Statement has been signed below by the following persons in tne capacities and on the 


date indicatea 


e Title Date 
Ry . 
( rman of the Board and January 31, 1969 
Richa f \ Director (Principal 
Executive Officer) 
. 
Pr tent and Director January 31, 1969 
G 
Tih I ° . 
= \ t and Treasurer January 31, 1969 
(John M. Kingsle , Financial Officer) 
J ( F 
es : rincipal January 31, 1969 
(J I g Officer) 
. 
= January 31, 1969 
(C. Whitcomb Alde Jr 
se rector January 31, 1969 
(J h ¥ 
he retary and Director January 31, 1969 
(William F wney) 
VU I * . 
E. Hamu Dire January 31, 1969 
(We I " 
2 Director January 31, 1969 
(W 
= : Mnacecsr _..... Director January 31, 1969 
(J. Elroy M ) 
at * 
as Director January 31, 1969 
I 4 Cc h Id) 
— Director January , 1969 


(Leslie W 


aver 4 phil ery 
(James Fag /f 


Attorne 


Il-2 
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JA14242— cmaenche/ See 06 00 | 


SU! 


CABLE A 


7, AVENUE maT “ON, Pane 6* 


Tceitx 25970 


CAOLE ADORESS LAOCYCOYRT, PAniS 


WEN a Ue. Vin l,. lee Y, yh Me ly 


Hon. Manuel F. Cohen, 
Chairman, 
Securit d mission, 

’ ningt ; Ue . 

Re: Ar ae - General Host Corporation 
Dear Mr. Cohen: 

On the ry 31, the day after the 
General Host registration stat nt for the Armour exchange 
offer became effective, er ‘e two substantial trans- 
actions in Armour stock whici to us to have been in 
violation of Rule 10?r-6. 

We base this state t on a telephone conversation 
on February 4 between partner, ert MacCrate, and 
‘Mr. Goldfeld of Kleiner, Bell « ~, Incorporated, cne of 
the Dealer lManagers in the exchange offer, and on the 
deposition Ralph J. Shapiro of Kleiner, Bell taken in 
Beverly Hills, California on February 3 which was filed 


yesterday with 
Court of MN 
Genera? 
Kleiner, Bel} 
seeks an injunction against the « 
that it is unfair and fraudulent 
and alsc 


Judge Weinfeld of 


York in Armour and 


Co. Incornorated 


an injunction against pu 
the Deaier Managers (Kleiner, Bel 
Allen & Company Incorporated) of 


that such purch would violate 


Host Corvoration, Allen & 


the United States District 
anv and WeClure Kellev v. 
Company Incorporated, 
t al. In this it 
xchange offer on the is 
to Armour's stoc rs, 


r » ) ‘ 


rchases by 
1 & Cc Ir f ‘ 


Jay 
Al ur st 
tle 1Ct - 


The first of the transactions referred to above 
which we believe violates Rule 10b-6 was the purchase of 
25,000 .. ir shares on the Pacific Coast Stock Exchange 
at a price of $71 per share. “we understand that the 
sellers were two mutual funds acting through Kleiner, Bell, 
and that the buyer was Great American Life Insurance Company, 
also acting through Kleiner, Bell. The second trensaction 
was tl irchase of 112,400 Armour shares on the Midwest 
Gtock Exchange, also at a price of $71 per share. ‘We 
understand that the seller was a i'r. Grossi who sold through 
A. G. Becker & Co. Incorporated and that the buyer was again 
Great American Life, purchasing through Kleiner, Bell. ‘We 
are advised that at the ti of these trades the price of 
Armour stock on the New York Stock Exchange was lover than 
$71. On the afternoon of January 31, the President of 
General Host authori 1 a release to Dow Jones that he 
believed that the blocks « 
hands." 


my 


Armour stock “went in friendly 


a Great American Life is a subsidiary of Great American 
Holding Corporation. Recently, National General Corporation 
acquired ntrol of Great American Holding through an 
‘exchange offer in which Allen and Kleiner, Bell were also 
Dealer Managers. As we understand it, National General now 
owns in excess of 75% of Great American Holding and is 
continuing its exchange offe: to acquire the rer inder of 
Great American Holding's stock. 


9 


Mr. Herbert Allen, Jr., President of Allen & ( 
Incorporated, {s a director of National General and on 
January 14, 1969 was elected a director of Great mnerican 
Holding. According to the proxy statement sclating | ireat 


American Holding's stockholders meeting on / ry 14, 1969 at 


JA1426 
] oy 1 F, Cohen -3- 


ch ifr. Allen \ elected a director, Mr. Allen and his 


4 


arfiliated corporations partnership and family trusts own 


Dealer Manager and through his st ngs in National 
General and his directorships in Ut! company and in Great 
Ameri¢an Holding, ana pr bly in Great American Life, 
were obvi in the purchases f Armour stock 


made the nuary 3] and also may have induced 


9 
a e } tole t 1 t the se 
nre , ; (fin tuned 4 


National G lie the connections between Allen 


and Kleiner, Be: nagers of both the National 


~ 
c 


General and Ge! Host nee offer: we do not see how 
these purchase: n |] be regarded as unsolicited 
brokerage tran ti ‘ the purpose uf Rule 10b-6. 


In addi‘ the foregoing, Mr. Ralph J. Shapiro 
of Kleiner, Bell, in the coursé f his deposition referred to 
above, stated th rt 5. einer and he purchased uf 
dndividually 1,900 and 1,‘ res of Armour stoc! 
Tes} tively, 1 t! period bsequent to Decer r 30. 1968 
when Ge ral Host' eristration statement naming Aller and 


Kieiner, Bell as Dealer Managers was filed with the SEC. 


We had always und tood that the Commission and 
4ts Staff cons trued Rule 10 , as it applies to an exc! 
offer, to prohibit the issuer or any underwriter from 
purchasing not only the securitis being off: 
but also the securities of the target compa 
are immediately exchangeable for the s« uritde 


and also constitute a right to purchase th f the 


offeror. We had also always underst 1 1 
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an exchange offer was an underwriter for the purpos* 


10b-6 since a firm acting as deal! nager agree: vith 


5 ‘ + ¥ 

of the % t company and in effect Z ich dis tion 
wv > ; + ” 

j f » this is correct, iner, Bell ar len, ile 

M were underwriters. Also, we hat y nderstood 


the rf it reached t ling 
that ld act as a dealer managere Since 
here r at ls t as early as the f1iing of General 


Host ': 4 1 De -er 30, 1968, we would 


the persons wh rms, were prohibited fi 
purchasing ny Arr f their own accounts or inducing 
such purchases | Unless we are incorrect in thes 
4nterpretations, ¢ Armour stock by Great 

American Life a! . Kleiner and Ralph J. Shapiro, 


as described at ’ in ‘ tion of Rule 10b-6. 


° The purch f f ur stock on January 31 by 
Great American Life and variou ther purchases on the 
Exchange ince January 30, in respect of which we are 
advised that the principal brokers have been Kleiner, Bell 
and Arthur Lipper Corporation (which we understand acts 
‘yegularly for the mutual fur onerated by Bernard Cornfeld), 
are c/ tent with a motiva' to keep the price of Armour 
st nove $70 so that the shareholders of Armour L not 


accept thé outstanding $70 cash tender offer 


~ 


subsidiary of The Greyhound Cor; tion. We ar 

example, that the trade of a 10, hare bloc 

$71 yesterday on the Pacific Coast Stock 

Kleiner, Bell as broker for both the buy lier. 
If these purchases were for the purpost 


e] 
r y° f ©) | 
. ? 

s t ( 
Sur Ti¢ I's 
Ri ( - 

” 

we 
© 
iw 


inv 


to the fact 
Host's regi 
unable, des} 


General Host 
told that G 
prospectuses 
January 3] 
weekend, 

until after 
of G 


Armour 


ener 


Host 
highly succ: 


indic it 


tar 


wthil 


circums 
We 


we have rec: 


in, - 
» 
JA1428 
c 
ay 
. 
lucing others to purchase tl! yeni Host 
fered in the exchange off accepting 
y violated not only Rules Ob-6 but also 
1 Section 9(a) (2). 
n PY ws . ) Nat fan 
have been u e to obtain fr the New York 
t information as to the brokers 
‘na ve 
of specific trade in Ar ir stock 
y r » and we have ».en advised 
iJ J l} i lDpot le 
1 t é ir yy WIE call y< attention 
19€ t lay after General 
t tate ame effective, we were 
‘ ent eft! to obtain any cc of 
I the end of the cay. ‘le were 
¢ t t cx ence mailing its 
¢ s until the evening of 
v! continued over the subsequent 
+ ¥ * * ; 7 v ’ er antie 
Lt iijability of prospectuses 
c] on January 31, the President 


of irrevoca 


or 
ati 


700,00¢ 
ecceptanc 
ble deposit 


ior to ti t J spectuses were fur: 
" ; ; 4 hs © rs ,¢ . Cc *) 
tld be viola f Section 5 of the 


ce: 


‘ 


4 


By his public statement the President 
i that th xchange offer was procs 
sful manne:. It ser clear that und: 


this announcement violated Rule 1¢ 


respectfully suggest that if the inf 
above, is tru 


ved, as related 
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fw « 


would be violations of the laws administered by the 
Comnissione Accordingly, we request that the Commission 
aetermine whether it is appropriate to order an investiga- 
tion to ascertain the truth and accuracy of such information 
and existence of any violations of such laws. 

We have so far been hampered by the laws of 
evidence fr.” introducing an’ of the foregoing alleged 
facts in the suit referred to in the second paragraph of 
tt yatter, We would greatly appreciate 4t if you would 
ascertain the true facts and the evidence backing them up 
so that they will be available to you, to the Cart and to 


the interested parties. 


I am sending a copy of this letter to Mr. Pollack 


of the Division of Trading and Markets, and am also sending 


> 


copies to Judge Weinfeld, to William F. Downey, counsel for 
General Host, to George Me Duff, Jr, counsel for Allen & 
Company Incorporated and tc Lewis De Lowe f2ls, counsel for 
Kleiner, Bell & Coe, Incorporated. 


Sincerely yours, 


Vivad We Exe 


Robert A. VcDowell 
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DEFENDANTS ' EXHIBIT NO. A-59: 


ADVERTISEMENT RE GREYHOUND TENDER OFFER, DATED 
_ FEBRUARY 6, 1969 


TAN NOL 
; 4 ‘ bs ded att ax Shy 
bs MR —— ae a 


ai 


a4 


ad | PAY or 
‘ hs te att 


SP oe 


Se 
ry es 


"7 re: el ngee A ore ; 
Assistong falepetioy be ‘sbtathed from ial. ofthe Notional = ks 
eis. AS of Securities Dealers or The Greyhound Corporation, — ' a 

7 oer 10 S. Riverside Ploza,Chicago, Ilinois 60606. Telephone: 312° | 

© di 346-7560 | y i 


+i vhe; lggesy? Me Poot pee A 


Oa Raps SF: 


A! 
, 4% 
; es 
f Aa 2 7 vi. 
+ ‘@ William’ wocnh vines; Ar . the + oP 
R> Roe 4“ Prine a fit and directors +: ; : 
; , : : a 


Kes . x u 
1 ang HRS 


rnc orp 
at a hound purchases 
ng yeti rould repro- 


-\ ee amis, sete 


He Hi ois, Secu ities: Bier eooea fas a a 
Beets mn tac/ order prohibiting Gehesot 
, te SS Butiitsofterin that State, The rec 
: ita fe walat a 


‘bes, followed, wontoct, |. 
a Triit Dyvarhient” 16 
b York or the First National Bonk 


JAI4GB IAQ 


DE! N EXHIBIT NO. A-60 

c¢ A T 

TER FROM SULLI CROMWELL TO SE(¢ DATED 
, ais ; : FEI I | At 7 969 es — 


Ww, Oven ek Mo Whole, fame of 
VEALPHOn® 3455 066-50 
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GABLE ADORESS. LAOTCOUAT, Panes 


-60 
SULLIVAN & CROMWELL . A 


TEe.£x. 62604 


Yl 4 C2. MO; re 
LASYCOURT, NEw 48 hud Yiveet: MN Yorke hte 


February 7, 1969 


Fon. Nanuel F. Cohen, 
Chairman, 
Securities and Exchange vommission, 
Washington, D. C. 20549. 
Armour _and Company - General Host Corporation 
neat Fost Corporation 
ar Mr. Cohen 
In ‘alking again with my partner, Robert 
MacCrate, this morning, I find that the reference in 


the second paragraph in my letter of February 6 tv a 

; telephone conversation or February 4 between Mr. MacCrate 
and Mr. Goldfeld, the general counsel of Kleiner, Bell 

» Incorporated, was in error. In fact this con- 
versation was on } ruary 5 and was between Mr. MacCrate 
and ifr. Lowenfels of the firm of Goldfeld, Charak, 

Tolins & Lowenfels, attorneys for Kleiner, Bell & Co., 


; Sincerely yours, 


! DAA 
; SU, 
“inhi Vi, — 


"Robert A. McDowell 
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DEFENDANTS ' EXHIBIT NO. A-61: 


CONNOLLY, BOVE OPINION LETTFR, DATED FEBRUARY 
7, 19 


JA1433 silage gf 


AA . 


D J ale tes 
Law Orrices : Ti 


CONNOLLY, Bovi G&G LOOGE G6, PETER STONE 
sonnm €. CHOWE WF eae) 
Tne Fanmces Dann | Lome war oO *crinece 
JOUNN ©, FACE mice oom 
Wie 1cTon, DCLAW c19e00 THANCIS 4. TH? ° ne 


MICHACK M CaSTLE 


caeica at a , wi am J wits 
PCTCH J. WALSH 
‘ oe Anca Ce c 302-640-4NE a nano mm OCCcre *e 
oan PAUL C, CRAWFORD 
we eae 
ar , 
) "? ¢ 
Va) “9a rv if 
February /; 1969 
| 


Gentlemen: 


This is in ! y your request for an opinion 
regarding 4 stockholder proj 1 to be presented by General 
Host Corporation at th th , ann meeting of Armour 
and Company to be h ebru 1, 1969. We are advised 
that pui'sua co 8 Del. C. ), the Armour and Company 
certificate of in Cion, Article Tenth, provide: that 
the board of directors } authorized "to make, alter, or 
repeal th by-laws of the corpor tion." General Host Corpor 
ation proposes to 5 licit proxies for th purpose of acti 
upon its prorosal t amend tt by-iaws of Armour and Company 
to provide shat a special mect r of shareholders may be 
called at the reques t of hojde1 of 25% or mort of the out- 
standing, common st ’ of the company. You have reauested 
our opinion as t whether Article Tenth of the certificate 
of incorporation precludes shoreholders from amending the 
by-laws ¢ et forth in said proposal. 


To our knowledge there are no rT norted opinions 
which have been addressed t« th nrecis' issue un ter con ide 
erati< However, we have r' iewed tl 
and case law ana are of the opin n that a Delawar' court 
would rule, twithstanding, the above Article Tenth f{ } 
that the shar' holders retain the power to ame 4 
and that the subject propo 1 is therefore a | 
for shareholder action at the forthcoming meeting. 


Very truly your: 


PJW:ez 
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DEFENDANTS’ EXHIBIT NO. A-62: 


ARTICLE IN WALL STREET JOURNAL, DATED, FEBRUARY 
ir ; 1969 —— 


CO 


Armour Sieps Up Legal Mores in States 


| ' Offer by General ITos 
In Bid to Offer by Genera osl 
B 1 c= 
stant Ri : ee eshound Purchases 
fa we ul 
tA 
Of | 1,290,253 shar This | 
; sto @ ; } uired on the open market lint week at $70 a 
: : : fied |, re and whic Grevhound #1 won't t 
Fr sousht @ a ef rey story ve unted a part of it I po 1 to acquire . 
a nm share 
- Ride digas | Last week, Thomas J. Hawekot! aM 
' ; on faecurities co eT ucd n 3 } 
ste of directors at the Armour 6n ibiting Ge Host from making P 
eting Feb. 21 change offer to Mr Al o 
General Host ts making a tender offer to ac that fer t 1 for morning i 
jire control of Armour and ¢ ier this week field 
! would seck té el directors to , Last Tuesd tigatio { va 
Armour'’s 17-man board ! th grer & Cromwe New York attorn = 
system, Armour sharehoid ect . an diviaian of the { 
di rs at the annual me for t iis é ord , the 
t 3. Armour emplk i, id to b enere! 1 W Hougtand 
rking down the list kholdera in : P ‘ : . that about 
king support fur nta of the state ! hares of 
Armour is act ‘ { hound 
Corp.”’ $70-a-share te t ae tr} filed by At 
ny’ ymmon stock. William W Ar ‘ ~ : tien 
mour chairman, recently desceri G ‘ * Genacal 
und offer as one that should receive t , : AES , 
consideration” of stockholders. Mr. Prince ; , 5S " F , 
is family interests have already tendered : Se : 
shares to Greyhound : ae 
ves in Several States pip erat ne p 4 = = 
Tilustrating the evident closeness of the cor pees ' akcatnd fable 
test for contro! of the diversified meat packer ted prior to 
Armour’s attorneys have approached the secur oa tts 
{ities «commissions of a number of states, charg " Satta 
ing that the General Host offer is “inequitable.’ ls for Wi : 
The securities commissions of Illinois, Wiscon- © General Hoat’s de 
gin and Kentucky already have taken action nn) pestatered' Gor 
on the Armour objections and, according to a le tan aate’e 4 ensrus beat be 
company spokesman, “several” other state sii Limsarl daw tice he anid. but that 
havo been cpproached to invoke their securities Saeed ? aay Ce RG 
regulations against the offer. He declined to zs Adee & eauitabie’ fer 
identify the other states involved pie skate ! 
Gencral Host, which recentl; 1 it poter Mr. Nels ' P company may 
tially controls some 24 of the ym pany's juest caring on} - 
shares, either owned or tendered, | to An estimated 47.0 a ures are held 
acquire at least 50% of the outstan 
Its exchange offer, scheduled to 
Friday, is contingent upon tenders f As 
half of the shares. 
Armour has 6.1 million common shares o 
standing. 
Under the General Host proposal, each! 
share of Armour comnion or each $51.14 pri 
pal amount of its 412% convertit ly bentures 
would be exchanged for a pac ting 
of $60 of General Host 77% de! mul 2% 
warrants to purchase the con “ imor 
at $40 a share 
The Greyhound offer sets a cash price of $7 
a share tor the Armour common ard expires at 
the close of busincss Monday. T! ervitied 
bus transportation operator is sccking to pur 
ehase 2.5 million shares 
’ 
‘Armour, seventh most active, slipped \% to 
70%. Several states | j tup order bat 
‘ jth pecurities 


ring General Host from eit 
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‘ 
. 
by about 560 Wisconsin re least Mr. N 
Cale ted 
“a ] } are believed t 
font ml wo f Artwear’s oulete 
There are an ertimated 3,000 sharel 
th tnte 
Mr. Hawckotic, Miinois securitl ‘ tee 
sioner, said that Ilinwia storib 1? 
j Hever to a t for about of « 
i? res. He arkled that there are an exti 
| ) stockholders tn © Slate 
However, an Armour spokesman sill | 
i! r held a amaller percentage of | 
' atone but he declined to di ‘ 
} Ue it asnount 
| die veral Host's Reaction 
} Commenting Kentucky devclopmer 
| Harris J. Ashton, president of General i 
te d the action “a further example of h 
4 t by Armour managem. at with the « 
fect of denying Kentucky shareholters | 
right of free choice of competing offers on th 
open rket.”’ 
At least one major Armour stockholder 
mm 1 uncertain which of the two « | 
offe to accept. A spokesman for Te. hnol 
Fund li ( igo, for example, noted tha 
de jon of whether to accept the Greyho 
offer won't “be made before Monday li 
the f 1 hold close to 120,000 ahare of Ar 
n Uy 
We were not at all enamored with the first 
G ral Host offer, he explained but the 
t 1 proposal is something else aguin.”* 
The first General Host offer stipulated that 
it would « hange for each Armour shore S$ 
of its 7 subordinated debentures and 1.5 wat 
rants to purchase General Host common at $15 
ja share 
The outcome of the struggle for con'rol of 
Ari ir may lie in the decisions to be issucd by 
th var is state security commissions, some 
analyst iy. Should hi ‘, for exaniple, «ke 
ce extend its prohibition of the General 
Hort otfer, it would be mortal blew’ to thit 
| company take-over altempl, one observer 
commented 
If the Tilir order is extended it could pre 
vent a large number of Armour shar f 
being ed seneral Host, thus 7 j 
t from attaining 
nnounced that it coul 
Armour's ck ten 
But General Host disputed that the | ’ 
| decision was important The success of Ger 
leral H exchange offer to holders of At 
| mour doesn't in any way cepend o 
jing by the [lin Securit Comin t 
} hard ‘ ! teli lit Host ‘ : 
| said 
Ile ¢ t led t 
in Tlline i t I ‘ 
(which ha t j ‘ 
hound) f 
ment and f ’ t 
to Ge 1 
He fell w ! “ 
| te unf h int 
iii ( ! ' 


| n 


lo” 
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DEFENDANTS ' €) r NO. A-63 


ARMOUR SHAREHOLDERS , 


LETTER FROM GREYHOUN! 
"Y rrr l fe). a 
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THE GREYHOUND CORPORATION 


10 SOUTH RIVERSIDE PLAZA 


To th Ilold 
At r ana ‘ ( 


all sha t .\ ide t ter i to it prio 
to 5:00 1’.M t Phursa February 13, 1969 at $72.00 per 
share net of com { tnx \ res of Armour 


heretofor tender nm 1 le] | urd Will be 


purchase l at it | per 

Copi of Grev} tad January 31, 1969 and 
the related Letter o! tt be obtained from Continental 
Illinois National 3 f Chieago, 231 South La Salle 
Street, Chicago, First Citv Db 111 Wall Street, New York 
City, or Bank of An VT. \.. 1 South Van Ness Street, 


San Francisco 


THE GREYUOUND CORPORATION 
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ARMOUR AND COM! NY 
CHIC! » ILLINOIS GOCHKO 
i y' 
THE BOA 
February 10, 1° 
To Arinour s hk} 

Since forwarding you | tement for the aanual mecting of stoch 
holders to be hel | sry 21, 19 . there have been some developments of 
which y' ] 1d avare 

, 7 

Gencral Host Cor; ith hich is making a ter ler offer in an attempt t 
gain con! 1 of Armour, is n ani proxies t elect its own nominccs to 
the Armour b lat the annual mecting 

! to the Armour board thi h curnula 


Any dit ct » Gener 1}i { } t * Armoul ar i 
tive voting can be expect , 


rather than the intercsts of 


stockholder who ref to tender } res to € ‘ral Host t 
its 1 
Enclosed is supplement 1 proxy mates l which we ut filly 
We also requ t you to execute and re n the cnel ly " 
whether or not you have previou ly forwarded us y i / 


ve 
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Armour and Company 


SUPPLEMENT TO MANAGEMENT'S JANUARY 17, 1969, 
PROXY STATEMENT 


To the Wolters of Coz101 Stoch of Armour and Conpany (“Armour”): 
Enclosed herewith are: 

(1) Reprint of newspaper letter fo Armour stockholders dated February 10, 1969. 

(2) Proxy eard and postage paid return envelope. 


Since January 17, 1965, the date of the proxy statement of Armour’s Management (“Management”) 


previously ‘sailed to Armour stockholders, General Tost Corporation (“General Host”) has announced 
that it intends to propose its own nominees for election as directors of Armour at the annual meeting 
of Armour's stockholders to be held on Friday, February 21, 1969, at 10:00 a.m. in the Assembly Hall 
Auditorium in the Prudcutial Building, Prudential Plaza, 130 Fast Randolph Strect, Chicago, Iinois. 


oo) 


The principal purpose of the annual meeting is to elect six directors for terms of three years 
each, and Management continues to solicit proxies for the election of its six nominees, each of whom 
is now a director of Armour: MODESTUS R. BAUER, JAMES R. LEAVELL, CHARLES S. POTTER, 
MILTON STEINBACH, A. THOMAS TAYLOR and PERRY A. WHITE. Management intends to 
vote its proxics so as to clect as many of such nominees as possible under cumulative voting. 


Stockholders of record on January 7, 1969, are entitled to vote at the annual meeting. Your signing 
and returning the enclosed Management proxy will in no way interfere with any acceptance you may 
have made or may in the future make of any tender offer or exchange offer made for your Armour 
Common Stock. You are entitled to vote at the annual meeting even if you have sold your Armour stock. 


Management urges you immediately to sign, date and mail the accompanying proxy in the enclosed, 
self-addressed, postage-paid envelope whether or not you expect to attend the meeting in person and 
whether or not you have already execried and delivered a Management proxy or any other proxy. You 
may revoke your proxy for any reason at nay time prior to the voting thereof. 


Armour wil] bear all costs in connection with Manazement’s solicitation of proxies. In addition to 
the solicitation of proxics by the use of the mails, certain officers and other regular employees (principally 
junior executives and clerical personnel) of Armour have been devoting and will continue to devote part 
of their time to the _olicitation of proxies by telerraph, telephone or personal calls. Georgeson & Co. of 
New York City has been retained to aid Management in its solicitation at a cost now estimated to be 
$7,500, and expects to utilize ten persons in such endeavor. 


The complete costs of fecs and expenses to be incurred in connection with this solicitation are not 
expected to exceed the amount normally expended for a solicitation for an election of direc 
absence of a contest by more than approximately $95,500, excluding costs represented by 3 


yrs dr the 


als and 


wages of Armour’s regular employces and officers who devote part of their time to the solicitat.wn of 
proxies. To date, Armour has expended $15,500 in connection with the solicitati 


it 


. 
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Supplemental Information Concerning Management's 
Nominees and Directors 
ing informaticn supplements the information contained in Management's January 17, 1969, 
A 


) emcnt: 


Scevritics of 


Principal Occupation . the Compary 
: and Beneficially Jwnee 
me Business Address February 6, 1969" 
Nomi for Terms a eee 
Expiring at Annual 
Dfectis 
BM de: kK. Bauer Personal Investments, Twenty 37th Place, Long Beach, 163,727 shares of Common(}) 
California 90803 
James RK, Leavell Retired Cy. re sident of Ci ntinental Tlinois 65SG shares of Common(2) 
National Rank Trust Cor y of Chicago) 
P.O. Box 6s9, bey ean Spring MY sippi 39564 
Charles 8. Potter President, The Unio & Tra ms it Co: apany y as 700 shares of Common(3) 
Chicago (operat ck Yards) Room 120— 
Exchange Lidz., igo 60609 
Milton Steinbech Investment Banker, Wertheim & Co. (investment bank- 72,711 shares of Common(4) 
ing) 1 Chase Mauhattan Plaza, New York, 
New York 10905 
A. Thomes Taylor Chairman of the Bonrd and Chief Executive Officer, 772 shares of Common(5) 
IPL ine. (world wide marketing, cattle ranching and 120 shares of $4.75 
food Ast po 401 North Michigan Avenue, Preferred 
ai 
Perry A. White Be Corporation, a sub- 3,240 sh ares of Common(6) 
f y, 401 North Wabash $100 414% Debentures 
yee lUinois 60690 
Directors Whose Terms 
Expire at Annual 
Meeting in 1970 
Chris L. Christensen Personal Investments, 600 Atlas Life Building, Tulsa, 100 shares of Common(7) 
Oklahoma 74193 
James F. Donovan Trustee, Fr ferry Prince Trusts (managing 1,525 shares of Common(&) 
wholly-owned iddiaat which operate stock yards, 
build, ecll ei trinl real estate and encago 
in ot ther re! tivities) First National Bank Blig,y 
88 South J rn Street, Suite 1307, 
Chicago, Il 6 3 = 
Homer J. Livingston Retired 1} Chairman of the Roard, Tho First 148 shares of Common(9) 
Natio: h f Chicago) 38 South Dearborn Street, $1,000 414% Debentures 
Chicago, Wr is 60690 
Goorgo A. Rentschler Personal Investments, One Sutton Place South, New 12,765 shares of Common(10) 
York, New York 10022 9,581 shares of 4.75 
Preferred 
Edward W. Wilsor Retired (for ly Vice Ct of the Board, Armour 11,194 shares of Common(11) 
and ¢ ; ) 918 Walli Street, River Forest, $14,000 4349 Debentures 
Illinois 6¢ 
Directors Whose Ter 
Expire at Annual 
Mecting in 1971 
EB. Taylor Chewning President, Tho United Clay Products Company (manu- 669 shares of Commoa(12 
Jy B 4 
cturers of clay products) 933 Investment Building, $3,509 41496 Debentures 
i ashington, 1).C. 20000 
Even T. Collinsworth, Jr. Group Vico President, Armour and Company, 491 North 4,°50 shares of Common(13) 
Wabash Avenue, P.O. Box 9222, Chicago, Itinois € 690 $14,000 415% Debentures 
Clifton B. Cox Group Vico Pre jaeat , Arwour and Company, 401 North 1,342 shares of Common(14) 
Wabash Avenue, P.O. Bos , Chicago, Jiinoir GO690 = $28,000 414% Debentures 
Devid L. Duensing Exccutive Vice Preside nt, Armour and any; Prest 1,433 shares of Com: 15) 
deat, Armour Dial, Inc., 401 North Wabash Avenue, $35,009 4149 Debent 
P.O. Box 9222, Chicago, Thlivois 60690 
Charles R. Orem President, Armour and Company, 401 North Wabash 200 of € 16) 
Avenue, P.O. Box 9222, Chicago, Jiliuois 60690 $15,009 445% Debent 
William Wood Princo Chairman of the Board and Chicf Executive Oflicer, 55,072 es of Ce 1) 
Armour and Company, 401 North Wabash Avenue, f e3 of $4.75 
P.O. Box 9222, Chicago, Jiinois GUbU0 fe } 
t ),f 4ii< ) 
? 
v . 
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—_ 
®* Inc’ 55,972, 100,010, 72,711 and 31,289 shares of Common tendered to Greyhound Food Management, Ine. (‘*Grey- 
hor b, idivry of Tho Greyhound Corporation, by Mr. Prince, Mr. Maver, Mr. Steinbach and his associates, and 
all otis nominees and Gicctors and their agsoviates as a group, respectively. In addition, £13,82) shares owned by asso- 
riates Mr. Prince have beca tendered to Greyhound. 
(1) On February 3, 1969, Mr. Bauer converted $700,000 principal amount 414% Convertible Suborfinated Debentures into 
13,087 shares of Common. On E'cbruary 4, 1969, Mr. Bauer tendered to Greyhound 106,010 shares of Common, 
(2) On Januory 29, 1969, Mr. Leavell tendered to Greyhound 500 shares of Common and converted $4,400 principal amount 


(8) 


(9) 


(20) 


q1) 


(12) 


(33) 


(14) 


(15) 


(16) 


Q7) 


4445 Convertible Subordinated Debentures into $6 sharcs of Conunon, and tendered them to Greyhound on February 
8, 1969. 


On Jovuary 28 and 30, 1969, Mr. Potter tendered to Greyhound 128 and 50 shares of Common, On February 4, 1969, 
Mr. Potter converted $700 principal amuunt 444% Convertible Subordinated Debentures into 13 sharez of Common, Mr. 
Poticr states that he has no beneficial interest in either the 500 shares of Common owned by his wife end tendered 
to Greyhound on January 31, 1969, or the 9 shares of Common owned by his daughter. 


On Jenunry 31, 1969, Mr. Steinbach, Wertheim & Co., in which Mr. Steinbach is a partner, and Mr, Steinbach’s wife 
tendered to Greyhound 18,554, 40,967 and 13,390 shares of Common, respectively. Mr. Steinbach states that he has 
no beucficial interest in the shares owned by his wife. 


On February 3, 1969, Mr. Taylor tendered to Greyhound 530 shares of Common, Mr. Taylor states that he has no 
beneficial interest in the 242 shares of Common owned by his wife aud tendercd to Greyhound ou February 3, 1969, 


On September 19, 1967, and on May 21, 1965, Mr. White sold 1,000 shares of Coton and 416 shares of $1.75 Pro- 
ferred, respectively. On July 8, 1908S, Mr. White purchased 1,000 shares of Common. Oa February 3, 1969, Mr. White 
tendered to Greyhound 3,226 shares of Common. Mr. White states that he has no beneficial interest in the 14 shares of 
Common or the $100 414% Convertible Subordinated Debenture owned by his daughter. 


On Ji.nvary 30, 1969, Mr. Christensen sold 1,300 shares of Common and on February 5, 1969, Mr. Christensen tendered 
to Greyhound 100 shares of Common. 


During 1967 and 1968S, Mr. Donovan’s wife and children (three of whom are still minors) houcht and sold on various 
dates an aggregate of $97 shares of ( rion and on January 20, 1969, tender: ' to Greyhound 1,525 shares of Common. 
Mr, Donovan states that he has no beneficial interest in any shares owncd by lus wife and children, 


On January 30, 1969, Mr. Livingston tendered to Greyhound 148 shores of Common. 


On August 12, 1968, Mr. Rentschler sold 950 shares of Common and on February 1, 1969, Mr. Rentschler tendered to 
Greyhound 12,765 shares of Common. 


From Aurust 9 to 16, 1968, Mr. Wilsan sold 1 ) shares of Common, On February 4 and 5, 1979, $10,000 principal 
} 


amount 444% Convertible Subordinuted Debentures was converted into 194 shares of Common, On Februnry 6, 1969, 
Mr. Wiison tendered to Greyhound 11,194 shares of Common. Mr. Wilson disclaims any beneficial interest in the 195 
shares of Common owned by Mr. Wilscn’s wife and tendered to Greyhound on February 6, 1969. 


Includes 400 shares of Common ond $2,100 41466 Convertible Subordinated Debentures owned by Continevta!l Clay 
Products Company, of which E. Taylor Chewning is President and, together with his immediate family, is the benef- 
cial owner of 70% of the capital stock. 

Ov November 26, 1968, Mr. Collinsworth exercised two stock options for an ecgregate of 4,959 shares of Cotrnmon at an 
eggrepate purchase price of $198,013, On January 30 1979, Me. Collinswor was awarded $13,000 principal amount 
414% Convertible Subordinated Debentures by decision of the Board of Directors pursuant to Armour’s 196S Manage- 
ment Inccative Plan. 


On December 17, 1968, Mr. Cox exercised a stock option for 1,000 shares of Cornmor at an agcregate purchase price 


of $36,600. On January 30, 1969, Mr. Cox was awarded $21,090 principal amount 444% Convertible Subordinated 


Debentures by decision of tho Board of Directors pursuant tou Armour’s 196S Management Incentive Dlan. 

y 6 

On July 24, 1968, Mr. Duensing exercised a stock ception for 1,100 shares of Common at an aggregate purchase price 
of $36,344. On January 20, 1909, Mr. Duensing was awarded $35,000 principal amount 44299 Convertible Subordinatec 
Debentures by decision of tho Board of Directors pursuant to Armour’s 196S Management Incentive Plan. 


On January 30, 1999, Mr. Orem was awarded $42,090 principal amount 414% Convertible Subordinated Debentures hy 
Aecision of the Board of Directors pursuant to Armour’s 1963 Management Incentive Plan. On February 6, 1969, 
Mr. Orom tendered to Greyhound 200 shares of Common. 


Mr. Prince sokd 1,000, 500, 1,900, 5,590, 1,100, 1,200 and §00 shares of Co:nmon on July 20, 21, 24, 25, 28, 27 and 29, 
1967, respectively. On Januury 30, 1969, he was awarded $54,000 principal amount 4440 Couvertible Subordinated 
Debentures by decision of the Board of Directors pursuant to Armour’s 2196S Management Incentive Plan. On Janu- 
ery 28, 1969, he tendered 55,072 shares of Common to Greyhound, 


The Frederick Fle nry Prince Trust (1932), of which Mr. Prince is a Trustee and one of several income beneficiaries, 


owns all the outstanding shares of F. Hl. Prince & Co., Inc. an irvestinent company, of which Mr. Prince is an officer 
and director, which owns directly or through subsidiaries, 205,109 sbares of Armuur Common, Tha Freer fenry 
Prince Trust (1947), the Frederick Flenry Prince Testamentary Trust and the Abbie Normac Prince Trust, 


fr, Priuco is a Trustee, owns 54,000, 7,000 and 18,000 shares, respectively, of Common, and the Frederick He: 
Trust (1947) owns $100,000 principal amount 444% Convertible Suverd:ncted Debcutures of Armour, 


Ou January 29, 1969, all of tho ehares of Armour Common described in tho preceding paragraph were tendered pur 
guant to tho offer of Greyhound. On the samo date the $100,000 principal amount 414% tible Suboerlinated D 
bentures were converted into 7,821 shares of Armour Cooimon, which were tendered on Janurry 31, 1909, pursucne t 


tho samo offer. 


In 


a 


~- ~~ 4a % 
YN past t years, two directors borrowed varying suins from commercial lenders in the 
ordinai: of their personal finances to finance the acquisition of Armour securities, but none of 
their Armour sceuritics is pledged to sceure such loans. 
Manavement has been advised since January 17, 1969, that of the net income to Wertheim 
é , as the manager of a group underwriting the offering of 1,894,119 shares of Arnour-Dial, Inc, 
described on J 6 of Management's January 17, 1969, Proxy Statement, $135,316.40 was received 
from Armour as Wertheim & Co.’s share of the stand-by fcc received by the underwriting group. 
Since January 17, 1969, Armour as lessee of the phosphate rock lands described on page 6 of Manage- 
ment’s January 17, 1969, Proxy Statement has made additional roy alty payinents of $150,0U0 to Crawford 
Real Estate Devclopment Co. (“Crawford”); thus since the beginning of Armour’s last fiscal year the 


total payments made to Crawford for phosphate rock mined from the leased lands aggregate $940,000. 


To Management’s knowledge, no director of Armour has tendered any shares of Armour Common 
to General Jlost or has any present intention of doing so. For additional information concerning 
Management’s position with reference to the Grey} nd and General Host offers, your attention is 


invited to the enclosed reprint from Mr. Prince’s newspaper letter to Armoutr’s stockholders, dated 


Februar; af) 1° 


In announce! its proposed cash tender offer to Armour’s stockholders, Greyhound stated that 


the offer would be made only if t Prince interests” agreed to tender their shares in response 


Ar 


to the offer. Accordingly, Mr. Prince, on his own behalf, and as a eo-trustce (with James I*, Donovan, 
8 director of Armour) of certain trusts, and James F. Donovan, as such co-trustee, have agreed with 


Greyhound to tender to it all the Armour shares owned by Mr. Prince and all such shares owned 
directly or indirectly by the tz and to vote such shares at the annual mecting as Greyhound may direct. 

Although Greyhound has stated that it has no present intention of altering the present composition 
of Armour’s board of directors, none of the M vement nominees and directors has any understanding 
with Greyhound, Armour or any other person with respect to the future employment of such nominees 


and directors by Armour or with respect to any future transactions to which Armour will or may be 
@ party, other than the employment contract between Armour and William Wood Prince described on 
page 5 of Management’s January 17, 199, Proxy Statement. 


5] 


xcept as modificd and supplemented by the inf rmation contained herein, the information con- 
tained in Management's January 17, 1969, Pri Statement has not changed. 


MANAGEMENT URGES YOU TO DATE AND SIGN THE ENCLOSED PROXY AND RETURN 
IT PROMPTLY IN THE ENVELOPE PROVIDED, WHETHER OR NOT YOU HAVE PREVIOUSLY 
FORWARDED ARMOUR YOUR PROXY. 
By Order of the Board of Dircctors, 
Louis It. Miter, 
Sccretary 


‘Chicago, linois 
February 10, 1969 
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To Armour Stockholders: 


General Host Corporation has now made its exchange offer to the stockholders of Armour and is 
procecding to try to take over your Company. In essence, General Tost asks you to loan it moncy to 
buy your Armour stock. 


sroved the terms by including in 


In making the exchange offer Cencral Host purports to hav 

the unit offered for each Annour share §60 principal amount of 79% 
and 21% (instead of the previously announced 1%) warrants to purchase Geuoral Host common stock at 
$40 a share (instead of the previously announced $15 per sharc). Also, Gencral Host announced that 
the warrants would be changed to permit use of the debentures at principal amount to pay the purchase 


wo. fe subordinated debentures due 199+ 


price upon cx reise of the warrants. 


Historically, a frantic use of the printing press cheapens the value of the currency issued. Gencral 
Host already has a top-heavy debt structure, and would add up to $265,090,000 imore if 8096 of the 
Armour shares are acquired in the exchange offer. There is substantial doubt as to General Host’s ability 


to meet its interest requirements, including interest on the proposed debentures. 


General Host now owns 164496 of Arinour’s stock, and the following table shows, on the basis of 
the pro forma figures in Gencral Host’s prospectus, the cash deficits which would exist if it were to 


acquire as much as 51% or 60% of Armour’s stock. 
é é 


FINANCIAL TABLE* 


Percent ownership of Arinour 


Gencral Host profit bef 2 non-recurring extraordinary 
items for the 52 wecks ending October 5, 1960 ........ $ 3,111,000 $ 3,111,000 $ 3,111,000 
Add—Dividends on Armour stock at 1968 rate (a) ..... 5,538,000 6,515,000 8,687,000 


Less—interest expense arising from acquisition of Armour 


SOG {BY i aicaitenceress Seer sean TEha van eeulaana ee (14,655,000) (17,365,000) (23,383,000) 
Income tax cffcct of above adjustments ..........eeeees 2,143,000 2,143,000 12,346,000* * 


(3,863,000) (5,596,000) =51,000 
Add—Depreciation and amortization ...........- So eeien 4,296,000 4,371,000 4,534,001 
Less—Repayment of long term debt.......0..0sseeseees (4,044,000) (4,044,000) (4,044,000) 


——— 


Cash (deficit) excess .........00- sarnee’ errr. ($ 3,611,000) ($ 5,269,000) §$ 1,251,000** 


© This table is for purposes of illustration and does not take into account changes which might occur in the future 
if General Ilo:t obtains control of Armouz. 


©* If General Host does not obtain 80% or more of the Common stock of Annour, it will not be able to avail itself 
of $10,203,000 of tax bencfits that arise under certain provisions of the Internal Revenue Code. In that evert the 
cash deficiency could approach $0,900,000. 


(a) Includes $1,604,000 related to shares prescotly owned by General Host. 
(b) Includes at 51%, 60% and 607% respectively, $10,324,000, $12,899,000 and $18,593,000 interest expense on the 
$ debentures proposed to be issued in exchange for Armour stock, 
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}] I operations simply will not generate et ough cash to mect its interest 

ments unless it « ly merge with Armour. This can readily be understood when one con- 

rs that for every At acquired G neral Host would receive only $1.60 in dividends on 

c | of the current « lends being paid by Armour but would have to pay out $4.20 in interest 
on the $60 principal amount of 76 debenture issued in exchange 

Gencral Host states in its prospectus that it may find it d ble upon consummation of the exchange 
offer to pro; a merger with Armour, or to dispose of a | of the assets presently held by it 
or by An r, and that if it is not able to chtain at least 8090 of Armour stock so as to allow it to 
file a con lated tax return with Arn \ the Int 1 Re C and thereby effect tax sav- 
ings, General Ilost may find it necessary to inci the An lividend rate or incur new indebted 
ness or issuc add val equity sccurit Ol ly, this is b :, without such action, Gencral Ho t's 
indebtedness, including the debentures, m go into default 

It appears hi hy that ¢ ! can acquire the 8096 ne ry under the Internal 
Revenue Code f consolidation of An rni with General Host’s for tax purposes, in view 
of the fact that n than ¢ of the ¢ shares have already becn tendered to or acquired 
by Grey! Food Manag t, Inc., a subsid The Greyhound Corporation, which offers cash 
for Armour shares as sct forth below. There } ance, however, that Greyhound will retain the 
Anmour shares ac ed by it if ( 1 Host acq inore than 50% of the Armour shares. 

General JJost’s exc! ! c 1 on its obt + more than 506@ of Armour. This 
means that any Armour s! wl , d 1] be out of your cont 1 until General Host cither 
obtains more than 509 or at If ything less than 10096 is obtained, you should 
weigh carcfully the fact that Armour’s ¢ { and vill not be available to service the debentures. 

Please bear in ‘mind that the Ge ae lebentures do not restrict General Host from any addi- 
tional borrowings, whether ran! j ( to the debentures, and that the General Hest war- 
rants do not restrict General 33 u mon stock, or other warrants exercisable for common 
stock, at prices below the $10 exercise | of the warrants being offered to Armour stockholders. The 
warrants being offered do not provide for any reduc tion of the exercise price in ca encral Host issues 
common stock or any security carrying rights to acq tire common stock for cash, property or scrviccs, 
regardless of the purchase price receiv 1 for | k. The lack of any such protection in cither the 
dcbenturcs or the warrants incre the completely speculative nature of these se curities. 

If and when market prices are quoted fo: the debentures and warrants, you should bear in mind 
that they may be stabilized pri in which event they may not be indicative of the true market value 
of such securities, since Ge 1 Host’s prospectus says that the brokerage firns which are acting as 
Dealer Manag f the excl ¢ offer, or Gencral Host itself, may during the offer effect transactions 
which stabilize or maintain the market price of ! debentures, warrants, and common stock of Gencral 
Elost at levels above those which may otherwise prt vail on the open market. 


LEGAL ASPECTS 


You should know, too, that the Sccuritic 


its headquarters and a large number of it 
the making of the cx 
February 7, 1969 a 
ponement. The hi 
against the exchange offer 


Annour presen 


mil 


1s adjourned ut 


As you have prob it 


y 


he Department of Justice to bar Gencral Host from making the ¢ 
of the 1920 Packers’ Consent Decree. No decision 


Department of Justice will appeal to the 


rc offer in Illinois. This mat 


remains in effect. 


Corarnissioner of the State of I!linois, where Armour has 
s stockholders reside, entered a temporary order prohibiting 

ter was being heard on ] ( 

ted its evi e, General Host asked for ana ¢ t 

til February 19, 1969. In the meantime, t! ] p 
seen in the newspapers, the Federal Court in ¢ 1 the t of 
change « despit the cxi 
has been annout latt time as to whether th 


Supreme Court of the United States. 


2 


Your Con has brought an action in the Federal Court in New York to enjoin the exchange 


the § that it is fraudulent and unfair to Armour stockholders, and to enjoin the Dealer 
Jan rs f | chasing Armour k or I wr rs to make such | cl on the gr } 
that such purchases violate the Federal securities laws. The Court hi denied Annow’s applications for 


You know that The Greyhound Corpo: tion, thi ] bsid } offered to t at §70 per 

y i , 7 ’ i 
share up to 2.500,000 shares of Armour stock in cash, w! ! an it over Grey'ound’s origin l 
offer at $65 per share The Greyh yind offer expit February 10, 1! unless ext led. We belicve 
that this offer is worthy of your serious consideration : 1 that cash in hand is worth far more than a 
speculative package of s cs, the ult \ f which is dubi 


You should know t I have tendered to Greyhound all of the mour shares which I own and 


which are owned, directly or indirectly, by the Prince Trusts in which 1 am interested, aggregating 


appr ; res in : conversion of Armour’s convertible deben- 
tures. 1 have acrecd that the will be voted in the futur ; Grey!) { may direct. Modestus R 
Bauer, a director of An r, has tendered to Greyhound approximately 100,000 Armoui shares. Milton 
Steinbach, a director of Ari , along \ his wife, and Wertheim & Co., in which he is a partner, 
have tendercd to Greyhound all the A r shares owned by them a { ipproximately 72,700 


shares. In addition some, but not nec ly al \rmour’s other « ave tendered or may 


tender to Greyhound, or : i, all or part of U f r share 


c 


Sincerely, 


Winuam Woop Prince 
Chairman of the Board 


February 10, 1969 
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To Armour Stockholders: 
Genoral Host Corporation has now mado its exe offor to the stock 
holders of Armour ar to iry to Overy Ce ’ 
esscnce, General Hos f y to buy t 

la mang the ex : t 4 
tho torms ding in th t offored for each A 
principal em tof 4 4 t 4 42% 
steed of tha prev yo 4d 14) warrants to t onornl Host 
common stock et $4 ‘ jott prov / ‘ ; 
per share). Als } ’ j that tho v ts j 
changed to permit it f ‘ t to pay he 


purchas pon « 
Hist the v f 


on the prop. t $ 

Genera! Hos! si bof A . i thet 
table shows, on the basis of tho pro! ’ s in General H 
prospectus, the cash deficits ¥ hw 4 exist t wern to a tm oe 
much as 51% of 60% of A 


Financ , 


Genera! Host profit before 
non recurr ' 
items for the 
October 5, 1968 +a $3 $i) 9 


Add; Uw humour soca 

atl atote 4 x J 12) 
Less: Interest capense arising from 

ecquisit tA ut stock “A vy 71) On 


income tax cflect of obove 


4 


stments 


Add: Depreciation and amortization 4 my y ‘ mm 
Less: Repayment of long term debt (4,014.0 Ao ! 
Cath (deficit) caeess ois x 5 ” 
0 by ter pre does ont ta . chick mget once @ the 
Rete 4 Gomer how ° ° ——) 
q yore ih Cray + ‘ oo “aes 
eet of $10.202.000 « : orse wntes ’ ae 
(hat evant the COU Oeheceney coed epprsee’ $8 900.008 
& barheten 11.604, 009 retetet ay een one Wat 
© tektites 81. OO ee OF wend 4) 6 992.600 teterest expense 
ae the 1S Geberteres praqpeeed be be fh eent * ee oe ok 
General Host's pro forma operator ply vill mot generate enourh 


cash to meet its interest requirements uniess it can ultimately merce with 


Armour, This can readily ba understood when one st for every 
Armour share acquired General Host 1 rocowe only $ s dividends 
on the basis of the current dewidends being paid by Ar but would have 


to pay out $4.20 in interest on the $60 principal amo tof 7% debenture 
Issued In exchange 

General Host states ts pr 
upon consum n of the « 
Armour, of to dispose of a portion of the assets pre ty held by it or by 
Armour, and that if it Is not able to obtain at least f of Armour stock 
$0 0% to allow it to file a con jJated tax return with Armour under the 
Interne! Revenue C 


sctus that it may find it desirable 


offer to propose ® merger with 


» and thereby effect tax savings, General Host may 


find it necessary | Armour dividend rate or r new in 
debledness or (ditional equity securities. Obviously, this is be 
cause, without such 4 Generel Hast's indebtodness ding tha 
debentures, r t wise go into default 

tt ag rs highly un ly thet General Host can acquire the 60% 
nocessary t r the Intorr.el Nevenua Code for the concolidation of Armour 
oarnings wiih Gonoral Host's for tax purposes, in view of the fact that 


moro than 20% of the outstanding sheres have alroncy | { red to 
of acquired by Greyhound Food Management, Ine., a ry of T 
Greyliound Corporation, which offers ¢ for Armour shares a3 set forth 
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I LL STREET’ RNAL, DATED FEBRUARY 
ARTICLE IN WALL S17 


Greyhound Lifts Armour Offer 579). / 
t 


Kvtends It: Wisconsin Bars General Host, 
monet SALGAS 


———_— oe ee 


‘Rf A Ce hound pokeaman said the de 
Greyhound Corp. rais s ante a ‘cond to raise the offer and extend the deadline was 
s time by $2 a the battle it | made yesterday morning. Financial « t 

ng with General Host ¢ Pp. for cont: nity sources i the extension would have 

f Armour & C lneen necessitated in any evout by the East 

| Greyhound said it is now paying $72 foric t wm which closed the New York ex 

jeach Armour share tendered nee 4 jeft most major New York broker 

| ¢ operator of bus lines, food and financial | ave house offices and banks undermanned yes 
ervices also modified its offer to eliminate &} torday ’ 
\. ovision which might have limited the maxi Greyhound also sald it will take all pecii’ 
| Puss number of Armour shares it would ac-|. ures tendered to it without restriction. Pre | 
Desi pt under its tender offer to 2.5 million and usiy it had guaranteed to buy only “any and | 
| xtended the bid's deadline to 5 p.m. ¢ - all shares’ tendered up to a maximum of 2.5 
jr sday. Its previous otter had been sched | million, but it had said it might elect to pur 
, to re yomermy chase more. If more than 2.5 million shares) 
; mm ~ : the Wisconsin Se-| ore tendered, but Greyhound elected not to] 
rities Cy ; ) barred General Host from lt ‘y more, it had sald it would pro rate its ac- 
aKINg i val olfer for the big meat pa nial tances on an equal Oasis among all tender 

a mate | Armour holders 
In trading on the west I Ang ether with 500,000 Armour shares pur- 
iw Greyhound’s annou ft . 

4 off on i by Greyhound on the open market 

; eek gee — Mags : ich weren't to be counted toward the 2.5 mil 
ae . dees : : ‘ n ot tive, Greyhound's offer was aimed at 
ended Frida res phd New ¥ or ue I } . g at least 49% of Armours 6.1 million 
S aeet eat aos cn a ie i ad 4 : tanding ares. Greyhound has pro- 

rash eclina Pe prcaeattnne oes "ae 4 py | chaumed, however, that it was seeking to con- 
' Ae Ap he Sa caeck ai nfident | wol Armous 
lot ¢ rel of Armour based | | Grevhound first announced its offer on Jan 
| off herefore wouldn't extend it beyond | 77 with a $65 bid. General Host responded by 
yes | raising its earlier offer and on Jan. 30 Grey- 
yuund went to $70. Gene Moat, following | share on the New York exchange late last Frt- | 
Greyhound's latest increase yesterday, said it »y had caused some brokers to suspect at the! 
has no intention of further boosting tts offer time that an improved offer from one of the | 
} We consider our offer to be wort bat mtenders was in the works } 
it in excess of their Offer,”’ Harris J nour has attempted to block or stall the} 
seneral Host president aid in New York General Host offer through legal actions | 
| We are confident that receive in excess! brought in Federal courts in Chicago and New | 
| of 50°% of Armour’s stock he said York and before at least three state securilies| 
General Host has said it won't accept ar | commissions. Wisconsin's decision followed al 
Armour shares unless the tenders increase its | day-long hearing held last Friday | 
| ho gs to more than 50%. General Host ts of-} ‘Thomas Nelson, Wisconsin's securities com 
fering to exchange $60 principal amount of is/| missioner, said General Host's application to| 
| 70 debentures and warrants to purchase 2.5 of| register its securities to be used in the offer to} 


| 
» common shares at $40 each for each Af-| Armour holders was denied because it was 


mour share or for each $51.14 principal amount) ‘unfair and inequitable to the Armour stock- 


of Armou 45°% convertible debentures holders because the cash flow of General Hom 
General Host's offer is acheduled to expire | appeared insufficient to cover the interest re- 
Friday, one day after Greyhound’s quirements on the debentures that would be 
Last Friday, General Host claimed control | ——--__... -_ —__________ ee 
of about 40% of the stock Armour had outstand-|" 
ing as of Jan. 1. Greyhound has declined any yutetanding if the exchange offer were success 
fut"? 
iment on the extent of its holdings since die |°" > 
closing that on Jan. 31 it had just pte 206% of iddition, the amount of Genera! Host de- 
5 n nm « ‘ a oka O ms , : - vutetar ng | the ex 
Armour, Greyhound, whose offer has ‘ D- ires and warrants out ~ g it : : 
nee were «uct f won ‘ r i t ’ 
port of Armour's management and direct _jtigiaccben anaes pies gs ’ eral 
was believed to have over a third of the sha ‘ee Bik paige wg: tse 4 ey 
Host securi'i Mr. Nelson sat 
as of last Friday morning, according to sou : ‘ ‘ . that 
close to Armour and Greyhound Wiscorin action doesn’t prohibit 1a 
l Armou 1d Greyhoun 
As a re of the boost in Grey? nd's | State's Armour shareholders from tendering 
4 y J , ¥ ha P Ae al 
otter, all holders who have previously tendered | thelr Secures to General 2 7 oe =e 
their stock to Greyhound will receive $72 a | General Host from sciciting © oon ot bi “3 
share, a spokesman said consin. Mr. Nelson said his information tndl 
Each time Greyhound has raised its bid for leated Armour had 542 holders in Wis n 


Armour, the orice of Armeur’s stock in the | own'ng ® total of 42.750 shares, but the figures 
open market has moved above the Greyhound | don't include Wisconsin residents owning s* ok 
offer. For example, after Greyhound offered; '" names of out-of-state browsers 

$70, Armour remained around $71 most of the ~~ — —_ 


| time until it moved up to $72 last Friday | 
Greyhound is believed to have made some | 
open market purchases since it last disclosed 


ita Armour holdings but the extent of such pur 
chases isn't known. A Uurry of buying at $72 a! 
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DEFENDANTS’ EXHIBIT NO. A-68 


GREYHOUND NOTICE TO ARMOUR SHAREHOLDERS, DATED 
FEBRUARY 13, 1969 _ 
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Gros hound Lincs, Inc., an atilisie of Greyhound, has errenged to borrow anpronainiely 
reuitiing credit ocreement veh 9 group of banks of\nicn Prot Maton of Cliy 


is actin 3 ent bank. Those turts will be oiveneed to Gray ound os ni ood 

tig Cosine. The crcdit agreoment provides for repayimani of amounts hor- 

priest, not voncad for en edeitional auayoor poles one ny fiacen os 

cunive cor Clay ho dale: oct rete to bo paid is no pris rats la effect t it Chic (0 ras bit bie 

crentcetoMofenpreveortovar eu p diabetes cheuld tis loon net ho renee, dio’ caeshalenl 
oneyors povie’, erxt Is to ba repel ovar tiie culcogteit fouryoar paied 

Tho bolensa of Ure fends which will be edvcnecd (0 Creyticun't to fintaes ta puvensoe ot 

shies oaths opca morict or the purehiose oF shares tendered (uy 193.6 willing shared Wai fo 


j 


(i) boyrovted by ‘Yee Gre yliad Cot parcdion uniter separa fotos caresratits with a nino oe of 
banlis wild a carceied Commiunen es thoce benls toidilive $1665 slhioa cf the prime 12.0 in 
eflact {ror tim to tins, plus % of one por cout over the priae rete, (ii) borrows d througa ease 
lines of cred? whieh Tire Creyround Corporetion will Cotein uadoy siailor Ieber @gre aac, Os 
(iii) ebisiaad freva The Creyhouns Ceipovation’s cosh on hond. 


Grevnound hes boon edvised by Lcaman Brothers that any finds vp to $209 milion wee 
ssary to purc eaaiuas "ue shores tcadaired in cvecss of 3.6 maiiion charss cre re rae 


co 


The mayimurn cost to Greyhound of 3.6 million Armour shares vill b 


SZe° gc million us 
OHPOUIGES OSTA 192.0 ithiow, cd of 6.7 miiton Armour snares vs THR 4 


5 $482.4 million plus 


sacata ednabetth) $6.5 milo. 


Copics of Greyhound’s’ revised offer Caicd Jenvory 31, 1059, and tne fated Lolicr ci 
Transnaiits! may be obisined from Centinontal Minols Metien ! Pants ond Trust Sones ay of 
Chiicertn, 231 Souls LaSalle Sizeot, Cricago, Ulingis C 500; First National City Beak, 111 Weil 
Siroet, Mow York, Mow Yoru 10915; Wowk of America, NT SA. 1 South Ven Rass Avenue, 
Sain Frascisco, California ©4120; of Lehiaaa Droihors, One Vrillizan Streat, Now Yoru, Mov 


Youk 10007. 


4 


~ Tay 
Fey: it 659 
' KEN 


JA1447 aM 


As Hled with the See uriteee end Ew henge f oremission om Jeauery 23, 1969 
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Registration No. 2-31224 


SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D. C. 20549 


AMENDMENT No. 1 
to 
FORM 
REGISTRATION STATEMENT 
Under 


rie SECURITIES ACi OF 1933 


General Host Corporation 


as specified in charter) 


y Park Avenue 
New Yor r « York 10017 
(Addres t ipal offices) 


WILLIAM F. DOWNEY, Esq. 
I ej Wasson, Lundgren & Ashton 
250 Park Avenue 
New York, New York 10017 


ume a address of agent for service) 


Copies tor 


GEORGE M. DUFF, JR. sq LEWIS D. LOWENFELS, Esq. 
Holtemann, Wise & Shepard Goldfeld, Charak, Tolins & Lowenfels 
30 Broad Street 711 Fifth Avenue 
New York, New York 10004 New York, New York 10022 


Approximate date of commencement of proposed sale to the pu. ic: 


pract) e after the eflective dat { the Registration Statement 


CALCULATION OF REGISTRATION FEE 


Propos: 3 Proposed 
makximur mazimum 
Title of each class of recurities Amount being | le “ aries aggregate Amount of 
being registered registered er it offering price | registration fee 
‘ | 
Warrants | xpiring Janu y $1, 1979 
to Purchase yumon Stock at | 
$A5 per share 676,000 Wi : 
; 4.50(1) }$338,304,000(1)| 
7% sborulaated Debentures due| 
bebruary 1, 174 $347 060,000 
Common Stock ($1.00 par value 
e) (2) $45(3) | $390/4 
Total 14 
(1) Based upon the low selling price of Common Stock of Armour and Company on the Ne wk 
Stock Exchang* December 19, 1968 in accordance w th Rule 4 
(2) Such indetern te number of share of Coramon Stock as may he i ble pon exercise of the 


Warrants registered hereun ler 


1) Exercise price of Warrants, in accordance with Rule 457(h 
) | 


re 
$ f - / 
y : 
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Coun has e€.:pressed no opinion with respect to the Federal income tax consequences of the 
Exchang: » Armour securityholders who are dealers in securities or aré otherwise ineligible for 
capita! loss treatment or who are members of special classes of taxpayers, under special pro 
Visions he Code. In addition, counsel has expressed no opinion with respect to the Federal income 


tax consequences to Armour securityholders of any original issue discount on the Debentures. There 1s 


no clear authority as to whether discount can exist where debentures are issued in exchange for common 
stock or other property rather than for cash. Under Section 1232 of the Code, no original issue discount 
would exist if discount is less than 4 of 1 per cent of the redemption price of the Debentures at maturity 


multiplied by the number of complete years to maturity. 


For further information regarding the Federal imcome tax consequences of the Exchange Offer, 
Armour securityholders are advised to consult with their own tax advisors 


Basis for Determination of the Exchange Offer 


In arriving at the Exchange Offer, General Host has taken into consideration the relative finan- 
cial positions and recent operating results of General Host and Armour and the businesses of each. 
Consideration was also given to the market values of their se: uritte None of the Debentures or War- 
rants to be issued in the Exchange Offer are outstanding and therefore there is no established market 
for them 


In August, 1968, General Host purchased 150,000 shares of Armour stock from Gulf & Western 
Industries, Inc. (“Gulf & Western”), and received an option from Gulf & Western to purchase an additional 
600,000 shares of Armour. General Host paid $56 per share for the 150,000 Armour shares and issued to 
Gulf & Western a ten-year warrant to purchase 175,000 shares of General Host’s Common Stock at $30 
ner shure. The number of shares subject to the warrant have since increased to 184,146 and the warrant 
exercise price has been reduced to $28.51 per share pursuant to the antidilution provisions of the 
warrant. In October, 1968, General Host exercised its option and purchased the 600,000 shares of 
Armour from Gulf & Western at a price of $60 per share. Subsequently, General Host purchased an 


additional 252,500 shares of Armour stock in the open market at varving prices which averaged $52.74 
ye » 


= 


per share. Presently General Host owns 1,002,500 shares of Armour stock representing approximately 
16.5% of the total outstanding 


Antitrust Aspects 


On January 21, 1969, General !7ost won complete dismissal on the merits of a legal! action instituted 
the day before by the Department of Justice in the United States District Court for the Northern District 
of Illinois. This action had sought to enjoin General Host from proceeding with the Exchange Offer or 
from otherwise acquiring additional shares of Armour stock It had been based upon the theory that a 
1920 Packers’ Consent Decree which resulted from an earlier lawsuit against Armour (United States v. 

wift and Company, et al.) is or could be made applicable to General Host Corporation The Federal 
Court rejected this theory and held that this Decree does not torbid acquisition by General Host of a 
controlling stock interest in Armour. Although an appeal of this decision cov!d be made to the United 
states Supreme Court, the Department of Justice has not indicated whether it will appeal the decision. 


To resolve this matter, if any Department of Justice appeal is successful, the Company may find it 
necessary or desirable to dispose of all or a part of ‘its currently operating businesses or all or a part of 
its stock in Armour. Any disposition by General of any portion of its assets would be made only to the 
extent that management, upon advice of legal counsel, deems appropriate in the light of any decision that 
may be made by the Supreme Court if the matter is reviewed by it. To the extent that under such 
possible circumstances General Host may dispose of any of its assets, the pro forma capitalization table 
and financial statements contained herein might not be representative of the Company’s operations. 
While it is impossible to predict to whom, when, and at what price, favorable or unfavorable, any such 
possible disposition of assets may be made, or what utilization would be made of the proceds of any such 


possible disposition, it 1s the opinion of management, Lased upon a present valuation of the Company's 


» operating businesses, that any such possible disposition under present circumstances would not have a 


niaterial adverse effect upon the Company’s financial position. 
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Other Aspects of the Exchange Offer 


General Host reserves the right in its sole discretion, (a) to make offers subsequent to the expira- 
tion of the Exchange Offer for shares of Armour Common Stock or fer Armour Debentures on a cash 
or exchange-of-securities basis or a combination thereof, by merger, or otherwise, which offers could 
differ in terms from the Exchange Offer described herein; and (b) prior to the date the Registration 
Statement becomes effective, to enter into firm arrangements for the acquisition of Armour Common 
Stock or Armour debentures by purchase in the open market at prevailing market prices or through 
negotiated purchases, or by concluding arrangements for the sale and delivery of securities, including 
the Debentures and Warrants (subject to necessary shareholder approval and approval of counsel as 
to certain legal matters), to the sellers of any such Armour Common Stock so required 


The acquisition of a majority of the Common Stock of Armour will be accounted for as a purchase. 
Price Waterhouse & Co., the Compiny’s independent accountants, have reviewed the foregoing account- 


ing treatment and approved it as being in a , e with generally accepted accounting principles. 
k & £ 4 


The proceeds to General Host from any exercise of the Warrants «ill be used for general corporate 
purposes, which may include improvement or expansion of existing facilities, acquisition of new facilities 
or businesses, or retirement of debt. 


Information Concerning Armour 


See ‘.anex A to this Prospectus for information concerning Armour and the financial statements 
of Armour. General Host has requested information from Armour for use in connection with the 
Exchange Offer. To date Armour has declined to supply such information except for its annual report 
to stockholders and has declined to authorize its independent accountants to furnish General Host with 
signed opinions or consents. Conscquently, except as otherwise indicated, all inform:tion relating to 
Armour, including but not limited to financia! statements and statistical material, is base. upon published 
information, including information filed with the Securities and Exchange Commission. Such Com- 
mission does not approve, disapprove or pass upon the accuracy of such information. Except as stated 
herein, the latest such mmformation included was, as to audited financial statements, as of ar! for the 
year ended November 2, 1968 and, as to nu financial data, that information available at Ja: .ary 20, 
1969. Except as stated herein, any other information regarding Armour was either not available to 
General Host or available only at the cost of unreasonable effort and expense. Although the information 
concerning Armour has been taken from public records and other sources believed by General Host 
to be reliable, General Host cannot warrant the accuracy or completeness of the information concer ning 
Armour contained herein or that events, unknown to Genera! Host, have not oce-r’ 4 which would 


affect the significance or accuracy of such information. If Armour releases signific \.°> differing in 
material effect from that presented herein before or during the course of the Exc ve © sifer General 


Host will amend or supplement this Prospectus. 


EFFECT OF EXCHANGE ON ARMOUR STOCKHOLDERS 
Wild ACCEPT OFFER 


Armour has been paying dividends on its Common Stock at an annual rate of $1.60 per share during 
‘its last 17 fiscal quarters, and Armour’s net annual per share earnings during the years 1964-1968 were 
only $3.70, $2.51, $(0.04), $2.61 and $1.30, respectively. There would be $4.20 in annual interest 


payable on the $60 principal amount of General Host 7% Debentures proposed to be exchanged for 
each Armour share. 


The per share book value of Armour (undiluted) at November 2, 1968 was $39.23. Under the 
Exchange Offer, $60 in principal amount of Debentures would be exchanged for each Armour share. 
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